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April 26, 2011

Denise Roberts, Esq.
Senior Assistant Regional Counsel
U.S. Environmental Protection Agency
Office of Regional Counsel
901 North 5 Street
Kansas City, Kansas 66101

Re: David Traster, Esq.'s Letter of April 28, 2008 to KDHE

Dear Ms. Roberts:

Per your conversations with Larry Silver and me, enclosed is a copy of David Traster,
Esq.'s Letter of April 29, 2008 to Susan Barker Andrews, Esq. ofKDHE, with exhibits. The
exhibits to Mr. Traster's letter are marked as if they were to be used in court.

If you need anything else, please let me know.

Sincerely,
Langsam Ste e

~
David E. Romine

David E. Romine
Attorney at Law
Member PA Bar

dromine@langsamstevens.com

Philadelphia Office
1616 Walnut Street. Suite 1700
Philadelphia, PA 19103-5319
T 215.732.3255 F 215.732.3260

www.langsamstevens.com

New Jersey Office
250 West Main Street
Moorestown, NJ 08057-2365
T 856.727.0057 F 856.727.0315
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MEMBER OF LEX MUNDI. THE WoRLD'S LEADING AsSOCIATION OF INDEPENDENT LAW FIRMS

April 29, 2008

9 Corporate Woods, Suite 450
9200 Indian Creek Parkway

Overland Park. Kansas 66210-2017
913.498.2100

Fax 913.498.2101

VIA E-MAIL AND REGULAR MAIL

Susan Barker Andrews
Kansas Department of Health
& Environment

Legal Department
1000 S.W. Jackson, Suite 560
Topeka, KS 66612-1368

Re: CECa Site
4105-4219 W Pawnee, Wichita. Kansas
KDHE Project Code C2-087-72193

Dear Susan:

This letter restates and supplements my April 1997 letter to Pat Casey in which I
discussed the corporate history of NCR as it relates to the above-referenced site. The purpose of
this letter is to demonstrate to KDHE that NCR has never been an owner or operator with respect
to any radium manufacturing at the CECO Site in Wichita.

Introduction

All activities of Electronic Communications, Inc., ("ECI") that generated radium at the
CECO Site had stopped, at the latest, in 1968. Any and all releases were caused by ECI or its
predecessors and occurred almost exclusively before NCR acquired any ECI stock in 1968.
NCR was not a tenant at the CECO facility until 1972, well after all radium manufacturing and
storage activities had ceased and the building had been thoroughly cleaned.

NCR was an ECI stockholder from 1968 until 1976 when E-Systems, Inc. purchased all
of ECl's from NCR. ECI was always a separate corporate entity; NCR was always a mere
stockholder and nothing more. The record shows that NCR always dealt with ECI at arm's
length. NCR is not liable for the activities of its former independent subsidiary. Only ECI or its
successors are responsible for any radium contamination at the CECO site.

http://wAvw.foulston.com
mailto:dtraster@foulston.com
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In United States v. Bestfoods, I the U.S. Supreme Court held that even CERCLA does not
allow the government to impose liability on a parent corporation for the acts of its separate
corporate subsidiary.

The Court said, "It is a general principle of corporate law deeply 'ingrained in our
economic and legal systems' that a parent corporation (so-called because of control through
ownership of another corporation's stock) is not liable for the acts of its subsidiaries.t' Quoting
from several noted authorities, the Court went on:

("Neither does the mere fact that there exists a parent-subsidiary relationship
between two corporations make the one liable for the torts of its affiliate");
("Ordinarily, a corporation which chooses to facilitate the operation of its
business by employment of another corporation as a subsidiary will not be
penalized by a judicial determination of liability for the legal obligations of the
subsidiary"); ("Limited liability is the rule, not the exception"); ("A corporation
and its stockholders are generally to be treated as separate entities"). Thus it is
hornbook law that "the exercise of the 'control' which stock ownership gives to
the stockholders ... will not create liability beyond the assets of the subsidiary.
. .. Although this respect for corporate distinctions when the subsidiary is a
polluter has been severely criticized in the literature ... nothing in CERCLA
purports to reject this bedrock principle, and a~ainst this venerable common-law
backdrop, the congressional silence is audible.

Operations at the CECO Site before NCR Acquired any ECI Stock

In the mid 1960's, Standard Precision, a division of Electronic Communications, Inc.,
manufactured new aircraft instruments and refurbished used instruments at the CECa facility."
By the mid-60s, and no later than December 8, 1966, the CECa facility did not use radium paint
on any of its products.' The only radium material on site was pre-existing paint on used
instrument dials that were being refurbished/' The only radium waste at the facility was from
pre-existing paint removed from used instruments.i

524 U.S. 51 (1998)
524 U.S. at 61-62 (citations omitted).

Id.
Prospectus dated August 2, 1968, Exhibit A; December 8, 1966 Inspection Report, Exhibit B, ~ A.5. The

Prospectus indicates that Standard Precision was operated as a division, not as a separate corporation. "ECI
acquired this division (then a separate corporation) in 1959." Prospectus, p. 23 (emphasis added). The General
Manager of Standard Precision was a corporate vice president of Electronic Communications, Inc. Exhibit B, ~
A.2.(a).
~ Exhibit B, ~ B.1.
6 Id., at ~ A.6.

Id., at ~~ A.5 & 6 and B.1.
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In 1967 (and again in 1969) the facility was thoroughly cleaned. On July 11, 1967, a
contractor wrote to Standard Precision indicating that the entire facility had been cleaned to
levels that were acceptable to the Department of Health, except as noted."

NCR's Acquisition, Ownership and Sale ofEC/'s Stock

On May 20, 1968, NCR, then known as National Cash Register Company, entered into an
agreement with ECI whereby NCR would trade one share ofNCR stock for two shares of ECI
stock." By September 1968, NCR had successfully acquired approximately 95.2% of the
outstanding stock in ECI. 10 Because NCR was a stockholder, and there was no merger, NCR
acquired none of the liabilities ofECI or its predecessors. In a February 10, 1969 memo, NCR's
controller, 1. H. Combes, instructed NCR personnel about the relationship between the two
companies, making it clear that NCR was to deal with ECI at arm's length. I I

On January 16, 1969, the Department of Health found that there "had been little use" of
the radium paint stripping area at the CECa facility and that ECI planned to disassemble the
stripping room. 12 It thus appears that sometime between July of 1967 and January 1969 (four
months after NCR had acquired its ECI stock) ECI had ceased its aircraft instrument refurbishing
business.

The Department revisited the facility less than two months later finding that the stripping
room had been remodeled and was being prepared as a storage area. 13 There was a very small
quantity of radium waste in a sink and on a hood that had been removed and placed behind the
building and "two or more" instruments with radium dials or hands in storage. 14 The facility had
been cleaned and repainted and no areas of unacceptable contamination were found. 15 ECI
specifically told the Agency that there were no plans to use the instruments that were in
storage. 16

These remediation activities are described in the attached Exhibits C, 0 and E.
Exchange Offer Agreement dated May 20, 1966, Exhibit F at ~ 6.4. Note that the Exchange Offer

Agreement specifically provides that ECI will not have any operating subsidiaries other than ownership of one-half
of the stock in Scott Electronics Corporation. Exchange Offer Agreement at ~ 5.21.
10 September 17, 1968 Press Release, Exhibit G.
II Exhibit H.
12 January 16, 1969 Inspection Report, Exhibit I. (emphasis added).
13 March 7, 1969 Inspection Report, Exhibit J.
14 ld
IS ld
16 Id.
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On April 21, 1970, the Department inspected the facility finding that the main activity at
the facility was the manufacture of computer components for IBM which did not involve any
radioactive material. 17 The entire radiological program at the facility consisted of storing five
aircraft dials containing radium'f (which accounts for ECI's renewal of its radiological license in
June 1970).19 The inspector specifically noted that the" ... licensee is no longer involved with
dial stripping or any other work using radioactive material.vi" There were no items of
noncompliance, indications of incidents or accidents, or unusual conditions at the facility." The
inspector recommended that the next inspection not occur for three more years. 22

By 1971, NCR had acquired 99.8% of the outstanding ECI stock.23 On December 29,
1971, ECI was merged into ECI Merger Corporation, a new corporation wholly owned by NCR,
and the old ECI ceased to exist.i" ECI Merger Corporation then changed its name to Electronic
Communication, Inc.25 In effect, NCR bought out the minority stockholders and paid them the
value of their ECI stock. NCR then owned all of the stock in ECI and continued to operate ECI
as a separate subsidiary. Because this was a stock transaction and not a transfer of assets, ECI
Merger Corporation acquired all of old ECl's assets and liabilities, including any liability for
environmental conditions. New ECI remained a separate corporation, wholly-owned by NCR.

On January 3, 1972, ECI paid NCR an asset dividend, consisting of all of ECI's physical
assets at ECl's Standard Precision Division in Wichita.26 The dividend specifically excluded any
money or securities owned by ECL 27 After the January 3, 1972 dividend, the name of the
~i~h~ta fac~lit~ was cha~fed from "ECI, Standard Precision Division" to "NCR Data Terminals
DIVISion Wichita Plant."-

This was a pure asset transfer and a pure dividend; it was not a stock transaction. There
is nothing in the reorganization ofECI and payment of the asset dividend to NCR that transferred
any liability from the old ECI to NCR. Instead, all of old ECl's liabilities flowed directly into
ECI Merger Corporation, renamed ECI, and were retained there.

17

18

19

20

21

22

23

24

25

26

27

28

April 21, 1970 Inspection Report, Exhibit K at ~ C.I.
Id., at ~~ K. & C.2.
See Exhibits L & M.
Id., at ~ C.3.a.
Id., at ~~ A.S.b., A.9. & A.IO.
1d.,at~A.ll.

December 22, 1971 Minutes of Meeting ofNCR Board of Directors, Exhibit N, p. 3.
December 30, 1971 Minutes of Meeting of Electronic Communications, Inc., Exhibit 0, p. 3.
Id., p. I. See also, Plan of Merger of Electronic Communications, Inc. into ECI Merger Corp., Exhibit P.
Exhibit 0, p. 2.
Id.
Undated Press Release entitled "Wichita Plant Becomes Operating Unit of NCR," Exhibit Q.
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On December 30, 1971, and prior to the ECI reorganization and the dividend described
above, ECI entered into an agreement with EDO Corporation for the sale of two of the major
product lines which had been produced by ECI at its Standard Precision Division: the "air speed
and vertical speed indicators" and the "high cost and low cost fuel system indicators'v" This
transaction conveyed the entire product line, including the manufacturing equipment, patents,
and spare parts. 30 ECl retained all of the benefits of this sale."

On September 7, 1972, NCR entered into an agreement with Aerosonic Corporation to
sell additional product lines which had been manufactured by ECl's Standard Precision
Division.V The product lines sold were the "air-driven horizontal and directional aircraft
gyroscopes" and "electrically-driven horizontal and directional aircraft gyroscopes." This
agreement also included all manufacturing equipment, tooling, parts inventory, patents and the
like.

ECl's radiological license eX~ired by its own terms on July 31, 1972, and there were no
requests that the license be renewed. 3 NCR never applied for or held a radiological license for
the CECO Site. There was a final inspection of the CECO Site on February 16, 1973 at which
NCR stated to the inspector that it " ... has no intentions of becoming involved with radioactive
material ... ,,34

In late 1973, NCR moved its operations to the east side of Wichita." All ofNCR's
manufacturing activity at the CECO facility had been transferred to a plant on North Rock Road
in Wichita by December 31, 1973. Thus, NCR conducted operations at the CECO facility only
between January 31, 1972 and December 31, 1973, a period just short of two years. 36 None of
NCR's operations at the CECO Site involved radium.

Agreement of Sale dated December 30, J97 J, by and between ECI and EDO Corporation Exhibit R.
[d.
Exhibit 0, p. 2.

32 Agreement of Sale dated September 7, J972, as amended October 2, 1972, by and between NCR and
Aerosonic Corporation, Exhibit S.
33 See, Exhibit M, Item 4.
34 Exhibit T.
3S Affidavit of Kirk Hamersky, dated October 23, 1996 attached to the motion for summary judgment filed in
McClure v. NCR Corporation Sedgwick County District Court Case No. 96 C 700, Exhibit U.
36 [d.
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On July 2J, J976, the NCR Board of Directors approved the sale of all of the ECI stock
to E-Systems, Inc., a Delaware corporation, for $ J9 million. 37 When ECI was sold to E-Systems,
the liability followed the sale of that stock." As noted above, NCR's sale of stock to E-Systems
is consistent with continued ownership of stock in ECI and inconsistent with any NCR/ECI
merger.

Throughout NCR's ownership ofEel's stock, ECI was a separate corporation, was never
merged into NCR, and was dealt with at arm's-length

NCR cannot be liable for the activities of its independent subsidiary. ECI and NCR were
separate corporations with distinct corporate identities. There were manufacturing operations at
the CECa Site for some years before NCR first acquired its stock in ECI. When NCR acquired
ECI stock in 1968, and until the 1971 reorganization, ECI had minority stockholders.
Accordingly, NCR had a fiduciary obligation to the minority stockholders to respect the separate
corporate status of ECI, and it did so. Moreover, the Standard Precision Division was not
merged into NCR in 1972 and ECI was never merged with NCR. Instead, only assets were
acquired and NCR did not continue the business of the Standard Precision Division but made a
fundamental shift in the manufacturing operations at the site. In 1976, NCR sold all of its ECI
stock to E-Systems; it could not have sold that stock if ECI and NCR had merged in the
meantime. At all times, ECI was a separate corporate entity from NCR. The liability associated
with any releases stayed with ECI because NCR, as a shareholder, has no liability for the acts of
its separate corporate subsidiary.

NCR has never owned the CECa Site. Because NCR was never the owner or operator at
the CECa Site when radium manufacturing and storage were taking place, NCR has no liability
for any radium contamination at the site.

Raytheon's acquisition E-Systems and ofECI

NCR has previously suggested that KDHE contact Raytheon, the current owner of E
Systems, about this site and KDHE has done so. Raytheon's responses to KDHE inquiries fail to
adequately address Raytheon's liability at the site.

37

38
July 21, 1976 Minutes of Meeting of Board of Directors ofNCR, Exhibit V.
Agreement dated as ofJuly 30, 1976 between NCR and E-Systems, Inc., Exhibit W.
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In letters to KDHE dated October 8, 199839 and July 31, 200240 Molly Brown argues that
NCR has incurred some sort of indirect liability by virtue of a "product line" theory. She cites
no cases in support of her theory and it is not applicable for several reasons, including the fact
that NCR did not continue to produce the same products or use the same name, and ECI was not
dissolved.

Ms. Brown goes on to point out that E-Systems did not purchase the stock in ECI until
1976 and therefore had nothing to do with the facility during its operation. Raytheon's argument
misses the point. The liability for releases of radium materials and the solvents associated with
those materials was created by the direct activities of Standard Precision, a division of ECI.
Thus, ECI is the entity that has all of the liability. That liability follows ECI wherever it goes.
E-Systems acquired ECl's stock and then Raytheon acquired E-Systems' stock." The liability,
including the environmental liability, followed ECI; liabilities did not follow the asset dividend
to NCR. Note also that none of Ms. Brown's letters address whether ECI was merged into E
Systems or whether E-Systems and/or ECI ever merged into Raytheon.

Summary and Conclusion

This discussion, the referenced facts and the documents support the following factual and
legal conclusions:

./ ECI or its successors is responsible for any radium contamination on the
site.

./ Sometime between July of 1967 and late 1968, ECI ceased its aircraft
instrument refurbishing business .

./ In 1967 and again in 1969, the facility was thoroughly cleaned.

./ All radiological releases occurred almost exclusively before NCR acquired
any ECI stock in 1968.

./ NCR never owned the CECa facility .

./ NCR was not a tenant at the CECa facility until 1972.

./ NCR's activities at the site were limited to a two-year period and involved
computer manufacturing, not radium manufacturing.

39

40

41

Exhibit X.
Exhibit Y.
Letter from Molly Brown to John Monroe dated August 28, 1998, Exhibit Z.
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There is no evidence that NCR ever caused any releases of radium.
Without such evidence NCR's share ofliability for costs of the
investigation and any remediation at this site is limited only to any
possible non-radiological releases while it operated the facility in 1972
and 1973.

The record is devoid of proof of any releases ofany contaminants during
the 1972-1973 time period.

Even CERCLA does not allow the government to impose liability on a
parent corporation for the acts of its separate corporate subsidiary.

./' "Limited liability is the rule, not the exception"

./' NCR owned stock in ECl from 1968 until 1976, but ECl was always a
separate corporate entity; NCR was a mere stockholder and nothing more.

There is nothing in the reorganization of ECI and payment of the asset
dividend to NCR that transferred any liability from ECI to NCR. Instead,
all of old ECl's liabilities flowed directly into ECI Merger Corporation
and were retained there. Those liabilities were then transferred to E
Systems, which Raytheon eventually acquired.

ECI and NCR sold ECl's product lines in 1971 and 1972 and changed the
name and operations of the facility.

Raytheon has failed to demonstrate that it should not be held liable for the
radiological contamination at the site.

NCR has cooperated with KDHE and has incurred substantial expense to conduct an
investigation and provide KDHE with an extensive written report regarding conditions at the site.
NCR's past contribution is, at a minimum, consistent with and in proportion to its activities at the
site. Accordingly, we respectfully suggest that KDHE seek future costs from others.

We look forward to discussing these matters and any others that KDHE wishes to address
when we meet on Thursday. Meanwhile, if you have any questions, please don't hesitate to call
me.

Very truly yours,

DMT/pb
Enclosures
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The National Cash Register Company
468,529 Shuel of Common Stock

($5.00 par nlue)

EXCHANGE OFFER

To holtkrJ 01 &omffJOfl dO&" olPkmOflk Com""';uIiMu, I••

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION

PASSED UPON THE ACCURACY OR ADEQUACY OF TmS PROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

11IE EXCHANGE OFFER
The Natioul Cuh Register Company ("NCR") hereby offen to escbaDge lbares of its Com

mon Stock for lhares of common stock of Electronic: Communications, Inc. ("Eelj at the rate of
one ,bate of Common Stock of NCR for each two lhares of common Itock of Eel. lubject to the
termI and c:oaditiODI more fully let forth herein under "lbcbange Offer to Holden of Common
Stock of KIectronic CommUDicatioDl, Inc."

The Escbange Offer to the holden of common Itoc:k of ECI wi11 espin at 3:30 P. M., New
York local time on September 3, 1968, but it IDay be eatended for not more tbaa 30 .,. ..
herein pnmded.

NCR ia wormed that certain atockbolden of ECI IDa,. eachenge shares of Eel COIDIIlOD 8tOCk
for abareI of NCR', Common Stock, and thereafter such stoekholden or peUODI purchasing from
them IDay offer and aeII abara of NCR', Common Stock tbroUCb traDlactiODI on the New York
Stock Eacbange or otbenrise, at market prices prevailiDg at the time of sale or at negotiated pricea
and without payment of any underwriting disCOUllU or comm i eaiOll8, escept usual and euatoaaary
distributor's or salesman', commiuioll8 paid to brokers or dealers. Such ItockhoIden or other
persons may be deemed to be ''underwriten'' within the meaning of the Securities Act of 1933.

. -J
EXCHANGE AGENT

Registrar and Tl'lUlIfer Company
15 Exchange Place

Jersey City, New Jersey 07302

FORWARDING AGENT

Fint National City Bank
Corporate Trust Department

55 wan Street
New York, New York 10015

The date of this Prospectus is August 2, 1968.

I
EXHIBIT
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REGISTRATION STATEMENT

The information contained berein under the headings "History and Buinesa of Eel",
"Description of Common Stock of ECI" and "Management of ECI" and the financial data with
raped to ECI included in the "ECI Statementa of Income" and ita fiDancial ltatements CODItitut
ing a part' hereof wen furnished to NCR by ECI for iDdusion in tbia ProIpeCtu.

NCR baa filed with the Securities and Ibchange Commiuion, Wuhington, D. C.. a registra
tion .t8tement (buein together with aU amendments thereto, sometimes referred to u the Recie
tration Statement) under the Securities Act of 15»33, as amended, with respect to the ahara
of Common Stock covered by this Prospectus. For furthu information with respect to NCR
and the Common Stock, reference i8 made to the Registration Statement, including the ubibita
and financial statements which are a part thereof. A copy of the Registration Statement ma)' be
obtained from the Commiasion's principal of6ce in Waabingtoa, D. C. upon payment of the fee
preacribed by the ColDIDiHion's Rules of Practice, or aamined there without charge.
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• i ) EXCHANGE OFFER ~ )

TO HOLDERS OF COMMON STOCK OF

Buonomo oOIDlt11ll0A.TIOBS, INa.

The Exchange Offer

Not exceeding 468,529 shares of Common Stock of the par value of $S each of NCR covered by
this Prospectus are being offered to the holders of common stock, par value $1 per share, of EO in
exchange for their shares of common stock of ECI, at the rate of one share of Common Stock of NCR
for each two shares of common stock of ECI. Upon the "Oosing Date" of this oJ:er, or as promptly
as practicable thereafter, and subject to the satisfaction of the conditions referred to below, NCR
will issue and deliver to Registrar and Transfer Company of Jersey City, New Jersey, as Exchange
Agent, for distribution to the stockholders of ECI who have ae-epted the offer one share of Common Stock
of NCR for each two sharesof common stock of ECI deposited in acceptance of the offer. The Agreement,
dated as of }Iay 20, 1968, between ?<fCR and ECI, setting forth the terms and conditions of the
Exchange Offer, is filed as an exhibit to the Registration Statement of which this Prospectus is a part
and is incorporated herein in its entirety by this reference.

The exchange ratio was determined by negotiation between the management of NCR and the
IDIUIII(eD1tnt and the Board of Directors of ECI after consideration of various relevant factors, including
the possible advantages which are expected to accrue from a joining of the two companies and the
aa:qrtability of the Exchange Offer to the holders of common stock of ECI.

Approval of EJr:c:bange Offer

NCR has been advised that the Board of Directors of ECI has unanimously approved the Exchange
Ofer and bas recommended that the holders of common stock of ECI accept iL NCR bas also beea
advised that on June 24, 1968 directors and officers of ECI and members of their families owned
a total of approximately 11I,<XX> shares of common stock of EO (approximately 12.S~ of the amount
outstanding) and thai they ha-ve indicated that they intend to accept the Exchange Offer. In addition.
NCR hasbeen further advised thaton that date trusts established for the benefit of members of the William
H. Donner family owned 207,176 shares of common stock of ECI (approximately 23.3% of the amount
outstanding). Mr. Duncan Miller, a director of ECI, is president of The Donner Corporation which
adviseswith respect to the investments of certain Donner family trusts, and Mr. Miller has advised NCR
that The Donner Corporation will recommend that such trusts accept the Exc:bange Offer.

Acceptance of Offer

The holders of common stock of ECI may accept this offer on or before its "Expiration Date"
by depositing their certificates representing shares of such common stock, accompanied by a properly
executed Acceptance of Exchange Offer, in the form accompanying this Prospectus, with

Registrar and Transfer Company
IS Exchange Place
Jersey City, New Jersey 07302

3



The certificates Clld fIOI be endorsed. The form of AccepJ~J of Exchange Offer must be filJed :".
manually signed in accordance with the instructions contained on the back of the form, and accompanied
by supporting papers where required. An}" defect in the completion of the form of Acceptance of
Exchange Offer may be waived by ~CR at its option. For the convenience of ECI stockholders who
so desire, the stock certificates and acceptance forms may also be sent, for forwarding to the Exchange
Agent. to the following Forwarding Agent:

First Xational City Bank
Corporate Trust Department
5S Wall Street
New York, New York 10015

Additional copies 0; the form oi Acceptance of Exchange Offer and of this Prospectus may be
obtained upon request to either the Exchange Agent or the Forwarding Agent or to

The National Cash Register Company Electronic Corr.~unicatioD8, Inc.
Main and K Streets 1501 72nd Street North
Dayton, Ohio 45409 or St. Petersburg, Florida 33733

Attention of the Secretary Attention of the Secretary

NCR will accept telegraphic tenders received at the office of the Exchange Agent on or before
the Expiration Date. provided that such telegraphic tenders are signed by a bank or trust company
having an office or correspondent in Xew York, X. Y. or by a finn or corporation which is a member
oi the Xew York Stock Exchange or the American Stock Exchange Clearing Corporation, and state
the number of shares of common stock .of ECI tendered for exchange, the names of the registered
holders thereof, and also state that such stock certificates, together with the duly executed Aa:ep~
of Exchange Offer, have been deposited in the Luited States mail, addressed to the Exchange Agent.
on or before the Expiration Date. Telegraphic tenders willbe deemed a deposit with the Exchange Ageat.

Tile deposit 0/ 'skares 0/ COJIJHIO" stock 0/ Eel with the Exchange Agnt' will be iT'rewcDbu but if, oa
the Expiration Date, less than 80% of the shares of common stock of ECI issued aDd outstanding on such
date have been deposited with the Exchange Agent. then the Exchange OtIer will terminate, and all stock
certificates and related documents which have been deposited with the Exchange Agent will be retarDed
to the depositing stockholders, without expense to them, as promptly as practicable. Reference is also
made to "Conditions of the Exchange Offer" and "Tax Ruling" below.

1\0 charge will be made to exchanging stockholders for an)" transfer taxes, if any, or for fees or
expenses of the Exchange Agent or the Forwarding Agent in connection with the exchange. All such
charges will be borne by NCR.

Expiration Date

This offer will expire at 3:30 P.M. New York local time on September 3,1968 but it may be extended
by XCR from time to time but not beyond October 3 by written notice of extension delivered to the
Exchange Agent. Notice of any such extension will be publicly announced. Such date, or such extended
date, is called the "Expiration Date".

Notwithstanding the expiration of the Exchange Offer, NCR reserves the right, if the Exchange
Offer is consummated, to effect, after the Expiration Date, exchanges of common stock of Eel for Com-
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mon Stock of xc1~1pon substantially similar terms as those 0; 2e Exchange Offer, provided that DO
such exchanges will be made which might have the effect of altering the tax consequences of the
transaction to the stockholders of ECI who have accepted the Exchange Offer; however, there is DO
assurance that any such exchanges will be made.

Closing Date

The Closing Date of this offer shall be the tenth day next succeeding the Expiration Date, excluding
Saturdays, Sundays and legal holidays, or as soon thereafter as practicable.

ECI Dividend

On July 31, 1968 the Board of Directors of ECI declared the regular quarterly dividend of 5 c:entI
a share on the common stock of ECI payable October 15, 1968 to holders of record at .he close vf
business on September 12. 1968. Stockholders of ECI who accept the Exchange Offer and deposit
their shares with the Exchange Agent will be entitled to this dividend whether or not the Exchange
Offer is consummated.

Fractional Interests

Xo fractional shares will be issued to the ECI stockholders under the terms of the Exchange Offer.
Provision has been made in the form of Acceptance of Exchange Offer to permit a stockholder of ECI
who is entitled to a fractional interest in a share of Common Stock of NCR on the Oosing Date to instruct
the Exchange Agent as agent for such stockholder to seU such fractional interest or to purchase an
additional fractional interest sufficient to make up one fuU share of Common Stock of NCR. lastructions
to purchase will be matched off against fractional interests to be sold. As promptly as practicable after
the Closing Date the Exchange Agent in its discretion willeffect the purchase or saie, as the case may be,
OD the New York Stock Exchange or otherwise, of full shares representing excess fractiooal interests.
All purchases and sales will be adjusted on the basis of the average market prices at which the traDa
actions are effected by the Exchange Agent in the settlement of fractional interests. The Exchange Agent
will remit by check to holders of fnctionaI interests who elect to sell and will bill pun:basen who eIcc:t to
purchase additional fractional interests. If pa}"IIleJIt for the fractional interest purchased is not .ee:e'fed
within 30 days after the date of billing, the fuB share acquired will be sold. Stock: transfer taxes and
service and brokerage charges on the purchase or sale of fractional interests will beapportioned~ the
stockholders of ECI involved, as payment of such charges by NCR might adversely affect the tax-free
status of the Exchange Offer.

Conditions of the Exc:hange Offer

The consummation of the Exchange Offer on the Closing Date is subject to the satisfaction of the
conditions set forth in the Agreement, dated as of May 20, 1968, between NCR and EO which ronditions
are designed to give NCR assurance as to the validity of the incorporation and good standing of ECI, its
capitalization, assets, liabilities and financial condition, the nature of its contractual obligations and
commitments, the absence of material adverse changes in its capitalization, assets, liabilities and financial
condition since the date of the last balance sheet of ECI included in this Prospectus, the title to its prop
erties (such title being that ordinarily required by a purchaser of like property), the absence of materially
adverse litigation, and other matters of a similar nature. AU of these conditions are provided for the
benefit of NCR and any or all of them may be waived by it, in whol.. or in part.
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I)
1£, on the Closing Date, any of these conditions is not satisfied or waived by NCR, all stock certificates

and related documents which have been deposited with the Exchange Agent will be returned to the
depositing stockholders, without expense, as promptly as practicable.

To Ruling

The consummation of the Exchange Offer is also subject to the condition that on or before the Oosing
Date a ruling from the U. S. Internal Revenue Service to the effect that no gain or loss for Federal income
tax purposes will be recognized to any stockholder of ECI upon the exchange of his shares /)f ECI com
mon stock for shares d NCR Coounon Stock pursuant to the Exchange Offer shall ha·..e been received b)'
ECI. This condition may not be waived by NCR.

Solicitation of Exchanges

Solicitation of exchanges pursuant to the Exchange Offer will be made by mail. In addition,
officers and employees of NCR and of ECI may solicit exchanges personally or by telephone, telegraph
or mail, but they will not receive any fee or commission in connection therewith. NCR may engage
paid solicitors to solicit exchanges and will reimburse banks, brokers and dealers, nominees and other
custodians or fiduciaries for postage and reasonable clerical expenses in forwarding the Exchange
Offer to their customers or principals.

There are no underwriting arrangements in connection with the Exchange Offer. However, paid
solicitors who may be engaged to solicit exchanges may be deemed to be "underwriters" within the
meaning of Section 2(11) of the Securities Act of 1933 by reason of their services and NCR may
indemnify such persons against certain liabilities including liabilities under that Act.

Effects of Failure to Exchange

The common stock of ECI is listed on the American Stock Exchange. Upon consummation of
the Exchange Offer, there is a possibility that ECI shares may be de1isted under the distn"bution
requirements of such Exchaoge.

In addition, if the number of holders of record of the common stock of Eel is reduced to le$s than
300 persons, the registration of such stock under the Securities Exchange Act of 1934 may be
terminated and thereafter ECI will not be subject to the reporting requirements of that Act so
that financial and other information required to be furnished under that Act may not be available
to the minority holders of stock of Ea.

Eel Stock Options

At May 31, 1968 ECI had outstanding options to purchase an aggregate of 34,548 shares of
its common stock held by 13 officers and employees. The options are exercisable prior to expiration
at prices ranging from $8.99 to $24.69 per share. If the Exchange Offer is consummated, NCR·
will issue to the holders thereof, upon cancellation of such options, substituted stock options to
purchase shares of Common Stock of NCR These substituted stock options will entitle the holders
to purchase one share of Conunon Stock of NCR for each two shares of common stock of EO covered
by the cancelled options at an option price equivalent to the aggregate option price for two shares of
common stock of ECI under the cancelled options.
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There is no ~ \J1t affiliation between the two companies. \.J director or officer or any associate
thereof of XCR owns beneficially a!1Y common stock of ECI. NCR is advised that one director of ECI
owns beneficially lCO shares of Common Stock of XCR and that the children of one other director of
ECI own an aggregate of 100 shares of Common Stock of NCR.

Certain stockholders oi XCR are offering 10,016 shares of l\CR Common Stock by a prospectus
of even date herewith consisting of this prospectus and an additional cover page. Sales of such shares will
be effected on the New York Stock Exchange through brokers or dealers. The commissions or discounts
to be paid by said Selling Stockholders to brokers or dealers in respect of such sales will not exceed the
usual and customary distributors' or sales' commissions or discounts. Such commissions and disco.mts are
not considered to be underwriters' compensation.

COMPARATIVE PRICE RANGES OF NCR AND ECI COMMON STOCKS

The following table indicates the high and low sales prices, on a quarterly basis, of the Common Stock
of NCR on the ~ew York Stock Exchange from January I, 1966 to July 30, 1968 and of the
common stock of ECI for the same period on the American Stock Exchange. Such prices have not
been adjusted to reflect a 10% stock dividend paid in December 1966 by ECI.

Quarter

1966 1st .
2nd .

3rd ..............•.....................

4th .

1967 1st .
2nd .

3rd .

4th .

1968 1st .
2nd ...............•...................

3rd (through July 30, 19(8) .

NCR Common Stock

.1!!1!!. Low

86~ 76
91~ 77~

85 65~

72}8 59

96 67}i
102~ 8j~

115~ 95~

136~ 1~

133 99~

154~ 118X
143~ 123

ECI CoaUDoa Stock

Hi'" Low

27~ 17J'
28U 17
21Ji 13~

17~ 12}i

21~ 15

27}i 18*
29~ 21}i
32Y' 21

44~ 27~

71 42

67 56

On July 30, 1968 the closing price of the Common Stock of NCR on the New York Stock
Exchange was $124.25 and on the same date the closing price of common stock of ECI on the American
Stock Exchange was $58.50.

On March 29, 1968, the trading day immediately preceding the announcement that NCR and EO
bad reached agreement in principle with respect to the Exchange Ofter and on the ratio of exchange for
their common stocks, the closing prices for NCR's Common Stock and Eel's common stock were $115
and $44, respectively. On April 2, 1968, the first full trading day after the announcement, the closing
prices were $125.25 for NCR and $51.875 for ECI.
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152,6Z3,l78
209)35,817
409,245,200

$ 7,284,000
6,875,000

36,385,000
47,000,000
60.000.000
88,259,100
11,574,000
2,443,694

7,3»)13
1,425,000

101,772

3,000,000
271,685,2i'9

$ 91,178.024
3,22B,011

$ 94,406,035

409,24S.zoo
$680,930,479

197,9Ci(l(4)

3,000.00o
4,526,m

$ 79,B42
225,405

$ 3OS,247

$ 1,425,000
101m

872.166
7,ll4Z,168
6,109,689

14,zz1,983
158,686

14,063,297
$18,590,069

44,661,403

146,894,310
203,626,128
395,181,9OJ

$ 91,098,182
3,002,606

$ 94,100,788

$ 7~,ooo
6,87S,OOO

36,J8S,ooo(1)
47,000,000(2)
60,000,000
88,2S9,100
11,57-4,000
2,443,694(3)

7,337,713

) ~, )
CAPITALIZATION

The following table shows the actual capitalization of NCR and its subsidiaries and Eel as at
March 31, 1968 and as adjusted as at that date pro forma to reflect the consummation of the ExdJange
OHer made pursuant to this Prospectus, upon the assumptions that aU of the outstanding preferred stock
of ECl had been converted into common stock of ECI and that the holders of 100% of the then outstanding
shares of common stock of ECl accept the Exchange OHer. NCR ECI ?ro Ftlrma

Short-term debt:
Notes pa,able .
Current uutaJlments, lolli-term debt ..••.•..•....•.................

Total short-term debt ..••....•••.••••.••....•..........••..•..

LooI·term debt:
3.373% Sinking iund 1I00es due March 1, 1980 ..•...............•...•
3.73% SinkiDi fund notes due March I, 1977 ...•.....•.......•......
4.73% Sinking fund debentures due June 1. 1985 .
4.375% Sinking fund debeatures due April I, 1987 ..
5.60% Sialcil\l iund debentures due JWJe 15, 1991 .............•....•.
·4025% Subordinated con\-ertible debentures due April 15, 1992 .
5.23% Swiss franc bonds due 1978-1982 .............•...............
Real estate mortPIC due 1969-1989 ....••••••••.••...••....•..•...•
l[ortpge oblications ud other IODg-term debt of ioreign subsidiaries

and branches ..
6% Subordinated convertible debentures due 1971 .
5.25" and 6.50" First mol1llle r.otes due 1969-1970 ..•..•.•••......
Ninety-day notes renewable to 1970, payable under revo1villl credit

agreement .
Total long-term debt......................................... Z67, 158,507

Stockholders' Equity:
XCR Preferred stock ($5 Par)

Authorized-2.000.000 shares, none issued
ECI Preferred stock ($10 Par), 6" cumulative, coDnrtible

:\uthorized-2OO,OOO shares
lssued-19,796 shares .••.••.•..............•...........•......

NCR Common stock ($5 Par)
Authorized-14,ooo.OOO shares(5)
lss~9JZ.281 shares ....•.........................•...•••.

ECI Commoa stock ($1 Par) (6)
Authorized-2.000.ooo shares
lssued--872,I66 shares (8SS,62J shares outstanding after deduetiug

16.543 shares beld in treaaarJ) .
Capital surplus _ .
Retained earnings . .

Less: Treasury stock at cost .
Total stockholders' equity 395,181,903

Total long-term debt and stockholders' equity......................... . $662.J4O,410

(1) Does not include $415,000 principalamount purchased for retirement.
(2) Does not include$1,000,000 principal IDlOlA1t purchased for retirement.
(3) Doesnot include $240.056 reserve deposited with mortgage trustee.
(4) On Yay 20, 1968 all of the outstanding shares of preferred stock of ECI were called for redemption on

July 31, 1968-
(5) Includes 125,491 shares reserved for issue upon exercise of outstandinl stocle options (including 17,714 shares

for options for EO common stock which are expected to lJ:ecome options for NCR Common Stock in connection
with the exchange offer), 199,919 shares available for stock options which may be subsequeutly granted and
882,591 shares to accomodate conversions of the 4.2S~ Subordinated convertible debentures due April 15, 1992.

(6) No provision has been made for the 11,945 shares of ECI common stock reserved for issue upon conversion of
its 6~ subordinated convertible debentures due Nove-nber 30, 1971.

NCR and its subsidiaries have obligations under leases on real property, principally for sales and
service offices. During the twelve months ended December 31, 1967 NCR and its subsidiaries paid
approximately $12,574,000 in rents under leases of varying duration. See "Foreign Business" under
"History and Business of NCR" for information with respect to proposed issues of additional securities
by NCR and a foreign subsidiary.
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$3.98
1.20

lo,JOO
24,200

34,SOO
$JUm
=

$3.67
1.20

10,600
22,000
32,600

$32,262

$3.35
1.16

1!,.100
11,800
28,900

$ 29,421

$3.13
1.14

11,300
17,100
28,400

$ 26,166

$519,196 $S6O,394 $654,025
1<46,578 176,455 217,280
13,259 J5,207 14,20J

679,033 752,056 885,506

362,825 395,707 473,217
250,144 286,152 JJ2,273

8,864 10,043 13,241
2,034 1,833 ~

624,<467 693,735 820,644
S4,S66 58,3ZI 64,862

11,000
15.zoo
26,200

$ 22,417

$473,916
118,~
12,630

605,210

323,315
Z2Z.956

8,J8i
~

556,593
.cs.617

)

Income:
Set sales .
Service income and equipment rentals .
Other income .

NCR AND SUBSIDIARY co'JANIES
CONSOUDATED STA1.::MENT OF INCOME

The Cultowing statement, except {or the earnings of the Japanese suLsidiary reported on by oIber
independent accountants, 1'1S been examined by Price Waterhouse & Co., independent accountants, whole
opinion thereon appears elsewhere in this Prospectus. As explained in Note 1 to the financial statemeatl,
effective with the year 1967, the financial statements have been prepared on a fully consolidated buia.
Previous rears' results in this statement have been restated tl) reflect NCR's worldwide operations.
The statement should be read in conjunction with the other financial statements and notes thereto included
elsewhere in this Prospectus.

Income before income taxes .
Income taxes:

l"niled States .
Foreil1l .

Costs and expenses:
Cost of products and services sold-Olote A)
Selling. general and administrati\'e .............•....
Interest .
llinoril~' interest in net earnings of foreign subsidiaries

Xet income for the year-plote B) .
Per spa~ of commoa stode-plote C):

Xet mcome $2.70
Cash dividends declared l.J4

Pro forma net income per share. based 011 asSIDDptiOll of
eenversion of all Oa1standing convertible securities and
exercise of all outstanding stock options ....•........... 3j4

Non: A-Under NCR's system of ac:couutillg and due to the nature of NCR's business, a brakdowa of COlt of
products and services JOld applicable to Det sales, service income mel equipmeat ratab is DOt prac:ticable.

Non B-See Note I to fiuaociaJ statelllents.
Non C-Based OIl &'ftr'aIe DIIIDber of shares outstaJlding during acb :rear, adjusted fw 5~ Itodt di'ridead ill 1965.

• • • • •
The unaudited consolidated net sales. service income and equipment rentals; net income and uet

income per share were s-mJ.444.625, $12,941,279, and $1.45, respectively, for the six months ended
June 30, 1968, and $440102,578, $12,558,353, and $1.41, respectively, for the six months ended June 30,
1967. The results for 1968 give effect to the recently enacted Federal income tax surcharge.

"-ith the release of the Century Series Electronic Data Processing System in March 1968, NCR
intends to defer expenses relating to the compensation of certain setIing and installation personnel since
such expenses relate to future income. In the first six months of 1968 payments for such expenses
amounting to $1,039,000 after taxes have been deferred and will be charged to income over the initial
term of the rental contracts which are finn non-cancellable contracts for either one, three or five years or
at the time of installation in the case of a purchase contract.

In the opinion of NCR's management all adjustments, consisting only of normal recurring accruals,
considered necessary for a fair presentation of the results of such six month periods have been included.

. Results of operations for the six months ended June 30, 1968 are not necessarily indicative of results to be
expected for the full calendar year.
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EO STATEMENTS OF INt.;OME

$12,537,049
52,136

12,589)85

$13,074)96
55,463

13,130,ZS9

1961
Year elided Seplenlber 30.

1964 1965 .,,,196J

The following statements of income of ECI for the five fears ended September 3D, 1967, have been examined by
Arthur Andersen & Co., independent public accountants, as set forth in their report included elsewhere herein.
The statements of income ior the three-month periods ended December 31,1966 and 1967, which were not examined
by independent public accountants, reBect, in the opinion of ECI, all known adjustments (which include only aonnal
recurring accruals) necessary to a fair presentation of the results of operations {or such periods. These statements
should be read in conjunction with the financial statements and Dotes thereto included elsewhere herein.

l1IRc...-...
eDlled o.-ber JI,

I'" IJf7(UullCllled) (UlIIIIdlted)

IDCOlDI!:
Net aaJes •••.••....•.•.••.••...•.••••. $18,104,468 $26,818,136 $Z2,261,716 $37,080,154 $49,388,335
Other income, net 126,990 105,366 164,~19 145,480 167,210

18,231,458 26,923,502 Z2,426,635 37,225,634 49,555,605

Il66.OO9 1,807.an 2,191,152

46S,ooo 750,000 1165,000

501,009 1,057,872 1,.2216,152

tJZJ,fJ»

10,642,648
993,663
104,951

11,741262

848,5lJ

390,000

4S8,S23

lZ,66S,698

464,561

200.000

264,561

11,421,360
1,112,257

132,081

42,899,894
3,1165,497

499,062

32,02Z,719
2,954,509

440,534

35,417,762 47,364,453

18,454,971
2,660,885

344)70

21,460,626

410,000

477,389

60.000

12.81fJ,907
2,786,241

361,235
61).10

---
26,036,113

881,389

14,584)18
2,597,172

233)88
zz.OO5

17,437,683

Costa and apeasea:
Cost of sales ..
Geoera1 aad administrative expenses ..•
laterest expense ..
Net loss of discootinued operations .•..

IDcome before income taxes •.•...•...•.. 793,775
Proriaou for Federal iacoIae taxes (Note

1) •.. .. .. • • • .. • • • .. .. .. • • .. • .. •• .. . .. 380,000

1Acabe before extraordinary items •...•.. 413,775
EmaordiDary items, net of applicable in-

come taxes (Note 2) (106)19) ---
$ 307,056 $ 537,389 $ 1,428,009 $ 1,057.an $ 1,.2216,152 $ 264,561 $ 451,523

$ 390,986 $ 454'-1 $ 479,471 $ 1,039,112 $ 1,D,859 $ 259,M9 $ 45S,3l58
284,267 514'-1 1,406,471 1,039,112 1,2Ol1,859 259,949 455,J68

.52

.05

.55

.55

.OS

.32

.32

.20

1.47

1.39

1.47

.18

1.29

1.29

.18

.62

1.19

1.81

J8

.56

.07

.63

.47

.05

(.13)
---

.34Net income .
Pro forma net income based 011 as

sumption of conversionof all ovt.oaud·
iDg CODvertible securities and exercise
of all outstanding stock optioas (Note
3) .

Cash dividends per share of comlDOll stock
(adjusted for 10'}'O common stock clivi-
dmd in December, 1966) .

Net iDcome (Note 2) ..

IDcame before exb...diDaly items IPPIi-
CIbIe to COIIUDOIl stock .

Net iDcome applicable to COIIIIIIOI1 stock •.
Per Ibare of commoa stock:

Baaed 011 avuage number of shares oat
S1aDdinc and adjusted for I~ COlD
IIIDD stock dividend in December,I~

Iuc:ome before extraordinary itaus
Extraordinary items, Det of appli-

cable income taxes .
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NOTES TO STATEMENTS OF INCOME OF ECI

(I) The investment tax credit has been applied as a reduction of the provision for Federal income taxes ill the amouatI of
$13,300. $12.100. ~9.JIlO. S65.0(11l. $25.500, $4,.500 Jnll $6.100 ier the year~ 1963, 1964, 1965. 1966. 1967 and fur the lhree-month periods
ended December 31, 1966 and December 31. 1967, respectively.

(Z) The statements of income reftect the iollowing extraordinary items:

a. In 1963, a charge of $106,719 for the loss on sale of net assets and liqcidation of a wholly-owned lubsidiary (net of
applicable income tax of $109,000) ;

b. In 1964, a credit of $60,000 for Federal illCome taxes that were eliminated by reason of the carry fOfWaJ'd of a prior year'S
operating losl of a former subsidiary COI1lpanr:

c. In 1965, a net credit of $92i'.COO for:

(i) The elimination of deferred Federal income taxes of $920,000 resalting from the utilization of a former .ubsidiarT_
operating loss;

(ii) A charge of $58,000 for the loss on sale of investment in preferred stock (net of applicable: iIlc:ome tax of $19,5(0) ;

(iii) A credit of $65,000 for Federal income taxes that were diminated by realOll of the carry forward of a prior rear
operating loIS of a former subsidiary company.

To comply with new reporting requirements effective for fiscal periods beginning after December 31, 1966, nd income for
1963 and 1963 has been restated to include extraordinary items which were previously described and reported al lpecial items
:.::er net income. In addition, credits resulting from the carry forward of prior yearl' operating losses which were previously
netted against provisions for Federal income lUes in 1964 and 1965 have been restated as extraordinary items.

(3) The pro forma per share amounts were computed uling the following assumptions:

a. The conversion of the outstandinr 6% cumulative convertible preferred shares using the CODversioa ratio in elfect at
Decanber 31. 1967, re8ectin( the shares issuable on conversiee and eliminating the preferred dividend requirements;

b. The conversion of the outslaDdiDg subordinated convertible debentures usin, the conversion ratio in elfect at December 31,
1967, reflecting the shares issuable on conversion and elimiaatinr the interest requirements;

c. The exercise of all outstaodiDg stock options. assuming no effect irom foods received as such dleet would not be material.

• * * * •

The unaudited net sales. net income and net income per share were $3i.856.627, $1,475.616 and $1.73, respec
tively, for the nine months ended June JO, 1968. and $39.323.915. $802.3(H and $.96, respectively, for the nine months
ended June 30, 196i. The results for 1968 give effect to the recently enacted Federal income tax surcharge, In the
opinion of Eel, all known adjustments (which include only normal recurring accruals) necessary for a fair
presentation of the results of operations for the nine month periods ended June 30. 1968 and 1967, have been made,

The increase in net income for the three months ended December 31, 1967, in comparison with the three months
··ended December 31, 1966, and for the nine months ended June 30, 1968, in comparison with the nine months
ended June 30. 1967, despite the decrease in net sales, resulted principally from improved profit margins,

The results of operations for the three month period ended December 31, 1967 and the nine month period
ended June 30, 1968 are not necessarily indicative of the operating results for the entire fiscal year ending
September 30, 1968,
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!) !VCR AND SUBSIDIARY COMPA( 'JS AND EO

PRO FOIlllA COMBINED STATEMENT OF INCOME

(NOI_end by ~"Db' opbdou)

The following pro forma combined statement of income presents, on a "pooling of interests" basis, the
results of operations of NCR for the five years ended December 31, 1967combined with those of Eel for
the five years ended September 30, 1967, after giving effect to certain reclassifications for comparability.
This statement should be read in conjunction with the other financial statements, including the notes
thereto, of NCR and ECI appearing elsewhere in this Prospectus.

Fuca!Yean (000'. omitted)

1963 1964 1965 1966 1S167

338,007 385,652 414,162 505,240 519,955
225,553 253,530 288,871 335,227 350,091

8,621 9,225 10,388 13,681 19,334

1,935 2,034 1,833 1,913 2,584
574,116 650,441 715,254 856,061 951,970
49,304 55,453 59,229 66,670 72,011

11,38> 11,650 10~ 11,350 11,265
15~ 17,100 17,8>0 22,000 24,200
26,580 28,750 28,38> 33,350 35,465

$ 22,724 $ 26)03 $ 30,849 $ 33,320 $ 36,546

$2.00 $3.04 $3.36 $3.62 $3.93

Income:
Net sales .
Service income and equipment reatals ..
Other income .

Costs and expenses :
Cost of products and services sold .

. ~ Selling, general and administrative .
Interest .
Minority interest in net earnings of for-

eign subsidiaries .

Income before income taxes .

Income taxes:
United States .
Foreign .

Pro forma combined net income .

Pro forma combined net income per share of
COUDDOD srock (Note) ....•............

Pro forma combined net income per share of
common stock as above and based on the
assumption of the conversion of aU out
standing convertible securities and exercise
of aU outstanding stock options (including
options for shares of ECI common stock
which are to become options for shares of
NCR Common Stock on the basis of one
share of NCR Common Stock for each two
shares of ECI common stock) .

$492,021
118.664
12,735

623,420

$546,014
146,578

13,302
705,894

$582,656
176,455
15,372

774,483

$691,10'\
217,280

14,346
922,731

$ 748.~
256,523

19,138
1,023,981

$3.70

Non:: These 6gures are based on the averaee number of shares of NCR Common Stoclc outstanding during each
'leal, adjusted for a 5'" stock dividend in 1965 plus 444,033 sbar~ of NCR Common Stock which would haft been
ISsued bad the exchange been made on Decanber 31, 1967 (asSlDJlmg conversion of all of the EQ convertible preferred
stock).

Preparation of the combined pro forma statement of income above and the pro forma combined
balance sheet on the following pages has been based on the assumptions that aU of the preferred stock
of Eel will be converted to common stock prior to the exc'rmge and that all of the common stock of
ECI will be exchanged for Common Stock of NCR. Accordingly, accounting on a "pooling of interests"
basis has been followed.
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COMPARATIVE DATA PER SHARE OF COMMON STOCK

INCOME AND DIVIDENDS

196J 1964 1965 1966 1967
~CR

Before combination
Net income ............................... $2.70 $3.13 $3.35 $3.67 $3.98
Pro fonna, based on assumption of conversion

01 all outstanding convertible securities and
exercise of all outstanding stock options ..... 3.74

Cash dividends ............................ 1.14 1.14 1.16 1.20 1.20
Pro forma after combination

Net income ............................... 2.60 3.04 3.36 3.62 3.93
Based on assumption of conversion of all out-

standing convertible securities and exercise of
3.70all outstanding stock options ..............

ECI
Before combination

Income before extraordinary items ..... , ..... .47 .56 .62 1.29 1.47
Extraordinary items ... , .............. " ... (.13) .07 1.19

Net income .... , .. , ..... , ... , ............. .34 .63 1.81 1.29 1.47
Pro forma based on assumption of conversion of

aU outstanding convertible securities and exer-
cise of all outstanding stock options .. , ..... 1.39

Cash dividends ., ............ , ............. .05 .18 .18 .18 .20
Pro fonna after combination

Net income (Note) ................... , .... 1.30 1.52 1.68 1.81 1.96
Based on assumption of conversion of all out-

standing convertible securities and exercise of
all outstanding stock options (Note) ,., ... 1.85

\.., Cash dividends (Note) •••••••• • •••• 0 ••••••• .57 ,57 .58 ,60 .60

BOOK. VAWES December31,1967
Before After

Combination Combiaation
NCR

Per share of common stock ... , ......• , .•... ,............ $43.90
Per share of common stock assuming conversion of aU con-

vertible securities and exercise of all oub.'tandiog stock
options . " ., , '" , . .•. .. 49.20

$43.27

48.49
ECI

Per share of common stock (Note) , ,.
Per share of common stock assuming conversion of aU convert

ible securities and exercise of all outstanding stock options
(Note) , , : .

15.71

16.67

21.64

2425

.\..-

NOTE-Each share of NCR Common Stock will be issued in excban~ for two shares of ECI ((lIIIJDOD atodc. The
ECI per share net income. dividend and book value amounts after combmatioo therefore are one-half at the pro forma
:-.JCR per share net income, dividend and book value amounts after combination.
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NCB AND SUBSIDIARY COMPANIES AND EO

CONDENSED PRO FORIIA COMBINED BAlANCE SHEET

(DOt cewend 11, aceoaataDlI' oplal_>

The following pro forma combined balance sheet represents a combination on a "pooling of interests"
basis of the condensed balance sheets of NCR and Eel at December 31, 1967. This statement should be
read in conjuuetion with the financial statements, iacludiog the notes thereto, included elsewhere in this
Prospectus.

December 31, 1961
(000 omitted)

-·1

ASSETS

Current assets :

Cash .

Marketable securities, at cost (approxi-
mate market) ..............•.....

Accounts receivable .

Inventories ..

Prepaid expeases ••.••..•••••.••..•

Property, plaut aDd equipment, less aa:amu-
Iatedd~ ......•..••.••......

Other assets .

$ 26,254

47,6f:D

253,117

334,784

10,992

672,816

330,773

6,555

Eel

$ 420

8.964

8,856

486

18,726

6,218

537

Proforma
ad;UlbDclltI

ProforlD
combiDed

$ 26,674

47/1ff)

262,081

343,640

11,478

(91,542

331.051

71»2

Total assets $1.010,144

14
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NCR AND SUBSIDIARY COMPANIES AND EO

CONDENSED PRO FOIlHA COMBINED BALANCE SHEET
(IlOl _erect br _ ......' oplaiolu)

December 31,1967
(000 omitted)

24,421
10.597

206,518

46,818

151,824

i'O~7

318,375
275,332

1.soo

Proforma
combiDed

$1,035,685

$88,287
116.206
40,401
2,674

158 (a)

Proforma
adjUJtmentJ

(210)(a)
36 (a)

1,332 (b)
16 (a)

(1,332)(b)

210
852

5,660
(158)

4,7OJ
7).47

71)27

$25,541

$ 307
3,677

719

44,598

24,421
10,597

NCR

200,858

146,113

$ 87,980
112,529
39,682
2,674

70J!JJ7

313,672
268,085

1,lIlO

Capital surplus ..

Eamings retained for use in the business
Excess of cost over par-treasury stock

Total liabilities and stockholders'
equity $1,010,144

Pro forma entries:
(a) Conversion of the 21,035 shares of ECI 6% cumulative convertible preferred stock for 36,444

shares of ECI common stock (including 18,399 shares in treasury) on basis of 1.7325 shares
of common stock for each share of 6% cumulative convertible preferred stock.

(b) Issuance of 444,033 shares of NCR Common Stock in exchange for 888,066 shares of ECI
common stock on the basis of one share of NCR Common Stock for each two shares of ECI
common stock. See note on page 12.

Long-term debt .
Lease purchase obligation ..

International operations and employees' pen-
sion and indemnity reserves •.......•••

~~rity inter~ ..........•.•.........

Stoc:kholders' equity:
Preferred~ .
Coaunon stock ..

LIABILITIES AND
STOCKHOLDERS' EQUITY

Current Uabilititl:
Notes payable and current installments

on long-term debt .
Accounts payable and accrued expenses
Accrued income taxes .
Dividends payable .
Customers' deposits and service prepay-

ments .

. ... ~

15
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DISTORT AND BUSINESS OF NCB

N'CR was incorporated under the name of THE NATIOKAL CASH REGISTER CoKPANY under the
laws of the State of Maryland on January 2, 1926, as successor to an Ohio corporation of the same
name organized in 1884. NCR's executive offices and principal plant are located in Dayton, Ohio.

:-:CR and its subsidiaries are engaged in the design, production, distribution and servicing of
business equipment and machines, including electronic dati processing equipment, accounting machines,
cash registers, adding machines and microform equipment, together with supplies and related accessories
for use both with its maclUne products and for other uses.

The products of NCR are marketed and serviced in all states of the United States principaUy
through its own sales and service organizations and to a very minor extent through distributors and
dealers. Outside of the United States, NCR subsidiaries, branches and, in a few instances, agents
distribute and service NCR's products in over 100 countries.

NCR and its subsidiaries employ approximately 84,000 people, of whom approximately 4O,<XXJ are
outside of the United States.

The net sales, service income and equipment rentals of NCR and its subsidiaries were divided among
the following categories during 1967:

Equipment

Sales .

Rentals ...•.••••••.•.....•.....•......•••••••

Service and Maintenance .........•.................

Supplies and Miscellaneous Products .

Total outside the United States (included in the above)

55.4"
9.2

20.2

15.2

The terms of sale offered by NCR include outright sale, installment sales and non-full-payout
rental agreements. Installment sales, entered into principally for the sale of cash registers and adding
machines, provide for payment over varying periods of time up to a maximum of 36 months. NCR
offers its electronic data processing equipment, accounting machines, certain of its adding machines
and its line of microform equipment for rental, primarily on a "fun service" basis, for initial periods

• of one to five years.

During the past five years, all increasing portion of NCR's revenue has resulted from equipment
rentals and the sale of service, maintenance and supplies. The increase in equipment rentals (which is
expected to continue) and service revenues is largely attributable to NCR's rapidly growing participa
tion in the field of electronic data processing. The increase in supply sales is largely due to the
growth in sales of carbonless copying paper ("NCR Paper") and the continuing development of a
full line of business forms and supplies for use with NCR equipment.
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NCR' i ) . h be . I' h ( • \ . .....1·
S acCOUlntng practice as en to capita Ize t e manUl_-1urll1g cost of rentar equipment and

to depreciate the capitalized amounts over four to six years on the "sum-of.the-years~igits" method.
All development, installation and marketing expenses related to such equipment are charged off as
incurred. Rental payments arc: .aken into income when received. Due to these accounting pradica,
the amounts charged as costs and expenses with respect to rental equipment are disproportioaa11y
higher in the early years than in the later years and, accordingly, the profit potential of rental contraetl
is deferred. During the past five years, all other categories of NCR's products and services have been c:oa
sistently profitable. With the release of the Century Series Electronic Data Processing System, NCR intends
to defer expenses relating to the compensation of certain selling and installation personnel since such
expenses relate to future income. The deferred expenses win be charged to income over the initial
term of the contracts.

For many years, NCR has been the world's largest manufacturer of casb registers aud is one of
the leading manufacturers of electro-mechanical and electronic accounting machines. Over the past
five years, NCR has substantially expanded its design, manufacture and sale of a broad range of
electronic data processing equipment, culminating in the recent release for sale of ita Century Series
Electronic Data Processing System. It also manufactures and sells a line of addiDg and bookkeeping
machines and a wide variety of business forms and supplies primarily for use in busiaess equipment.
With this expanded product line together with increasing customer requirements in this area. a
substantial part of NCR's marketing effort has been directed toward the sale or rental of fuUy integrated
business systems, including electronic data prco:essing systems, rather than toward the sale of individual
machines designed to mechanize single applications. Such "total systems" utilize NCR "oiiginaJ eotry"
equipment, such as cash registers, accounting machines, andaddingmachines to record pertinent informa
tion in a form suitable for subsequent processing on NCR's (or other manufacturers') da:trooic data
processing equipment.

In March. 1968, NCR released for sale its Century Series line of electronic data processing~
ment which represented a further major step of NCR into the computer field. 11Ie Century Series
offers not only a broad line of central processing and memory equipment. but also a bnlad rarJge of
peripheral equipment including discs, magnetic tape drives, puncb card and paper tape readers and
punches, optical journal scanners, magnetic encoded document reader-sorters, together with a wide
range of control devices for data communication. NCR also continues to market its Class 315 and Oass
315 RMC (Rod Memory Computer) as well as its Series 500 electronic data processing systems.

NCR offers a wide range of cash registers and sales registers for the control and recording of a
wide variety of transactions primarily in the retail, wholesale and service industries. Ina-easing demands
for more information together with changing methods of retailing (such as self-service and the growth
of suburban shopping centers) have increased the demand for new types of cash registers, including
those which can create machine or computer readable information. In 1967, NCR introduced the
Oass 5 cash register, a flexible line of registers, which includes features necessary for the conduct
of trade and the capture of pertinent information for subsequent processing.
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NCR conttal to manufacture and market its well esiablished line of lower pricet: mechanical

and electro-mechanical accounting machines and during the past five years has also introduced
a complete line of electronic: accounting machines offering liubstantiaUy increased capacity. I>urinc
1967, NCR introduced its Class 400electronic accounting machine offering an expanded number of totals
together with magnetic ledger capability and simplified programming through the use of interchangeable
punched tape loops. NCR also manufactures and markets accounting machine equipment specifically
designed for banking and other financ:iaJ institutions such as "encoding" machines for the application
of MICa (Magnetic: Ink Character R.eMgnition) information on documents for subsequent ~mputer

processing as part of a total system, "proof' machines, and both "on-line real-time" and "off-line"
equipment for teller windows, all of which may be integrated into a total baak system.

In the adding machine field, NCR offers a complete line of full keyboard equipment and a limited line
of lO-key machines. Many of the machines are sold or rented for control of a wide variety of original
entry applications but with the ability to create machine readable input for subsequent computerized
processing as part of a total integrated system.

NCR also provides software and other supporting services required to insure that the installed
products efficiently perform those functions for which they were designed. Such services not only include

" the necessary machine instructions consisting of programs in a variety of computer laoguages, but also
schools and other educational services, manuals anti libraries of system procedures for many levels of
customer personnel.

To supplement NCR's regular lines of equipment, NCR also markets certain products manufactured
for it by others to NCR's specifications. In addition, NCR seUs used business equipment of its own
manufacture which is, in most instaac:es, acquired upon trade-in from purchasers of new equipmeat from
NCR

Since 1961, NCR has established a number of Electronic Data Processing Centers and presently baa
22 loc:ations within the United States and an additional 47 centers interuationally. These c:ada's are
equipped with one or mon: of NCR's electronic data processing systems to provide service for many types
and sizesof businesses, primarily for those which require the iaformation developed through a total system
but which cannot dliciently utilize a full computer system. Included in the foregoing is a network
of On-Line Data Processing Centers whiclJ provide immediate updating of records for savings banks
and saviogs and loan associations through data processing equipment in the c:enter which is con
nected by telephone lines directly to the teller machines in the customer's place of business.

A wide variety of supply items are designed, manufactured and sold by NCR for use in or with its
machine products, including printed forms, paper rolls, ink ribbons, guest checks, ledger cards, files and
trays, and a complete range of supplies for its electronic: data processing systems such as magnetic tape
and discs.

NCR has developed and markets a line of pressure sensitive coated papers which make duplicate
copies without the use of carbon paper and are sold under the trademark "NCR Paper". This product was
first introduced in 1954 and has steadily increased in volwne of sales. Further developments in the field
of capsular research have resulted in a variety of micro-encapsulated products.

18

.' -.»: ~ ." ~•.: '., .:i- ..~ •. " ..•... - ,,' ";" -:". '. - ........ oP'~



{--"') i" "")

During 1966,' KCR entered a new field of microform systems, including the PCMI* systems which
it developed and microfiche and microcard systems which were developed by The Microcard Corporation
which KCR acquired ::: February, 1967. This field involves not only the manufacture and sale of viewer
and photographic equipment, but also the conversion for customers of original documents to microform
chips or transparencies.

Domeede DlItribadon ad Ser'rice

NCR maintains its own distribution and technical service organizations consisting of approximately
19,400 employees in 472 offices located throughout the United States. NCR provides extensive training
programs for its salesmen and technicians in product and technical service developments and in advanced
marketing techniques. To better meet consumer demands for increasingly sophisticated systems NCR'.
marketing organization has been reorganized by type of market rather than by product line.

In the caseof adding machines and one line of medium priced bookkeeping machines NCR supplementa
its direct distribution by sales through a nation-wide network of ass dealers and four distributors.

NCR's branch offices and sub-offices in the United States operate complete facilities for the serviceand
maintenance of its products. All of its technicians have been trained at NCR's regional technical schools.
As new products or modifications of existing products are introduced NCR initiates instruction programs to
enable its technicians to maintain and service the new equipment. It is the policy of NCR not to sell any
product under circumstances where it is not in a position to render competent service. More than two
thirds of the service sales volume comes from service rendered under maintenance contracts for an annual
fixed charge.

NCR. believes that the quality of its distribution and service organization is a principal factor in
the successful conduct of its business.

The business of NCR outside the United States is done principally through subsidiaries and to a
lesser extent through agents and branch officesof NCR, and is conducted in substantially the same manner
as in the United States. Since World War II NCR bas made substantial investments outside the United
States, chiefiy by reinvesting local earnings. A license agreement exists between NCR. its British selling
subsidiary and Wiggins, Teape and Co. Ltd. (London) under which Wiggins, Teape may sell "NCR
Paper" non-exclusively throughout the world except in the United States and may manufacture it exclu
sively in certain designated countries. NCR has licensed Mitsubishi Paper Mills, Ltd., and Jujo Paper
Manufacturing Company, Ltd., Tokyo, to manufacture "NCR Paper" in Japan and to sell it non-exclu
sively in Japan and, through NCR,elsewhere in the wcrld. Executive Order 11387 dated January 1, 1968,
and the regulations issued by the Secretary of Commerce in connection therewith, limit foreign investments
by United States companies and other United States persons, require the annual repatriation of a portion
of foreign earnings from affiliated foreign nationals and place a limitation on the amount of short-term
financial assets held abroad. The future effect of the Order and regulations on the overseas operations
of NCR cannot bedetermined at this time.

~rademark.
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The National Cash Register Company, Limited, one of NCR's United Kingdom subsidiaries, at the

date of this Prospectus was negotiating with investment bankers in London for the sale of a propoted
issue of long-term debt securities in the principal amount of approximately £l2,000,COO (approximately
$28,800,000) to be sold in Europe and which would be guaranteed by NCR and would provide for the
issue of stock purchase warrants entitling the holders thereof to purchase over a period of years approxi
mately 120,000 additional shares of NCR's Common Stock.

Employ" Reladou

Collective bargaining contracts with labor unions cover approximately 20,200 non-supervisory
employees in the United States and Canada, approximately 17,000 of whom at the Dayton and Washington
Court House. Ohio. plants are represented by the N.C.R. Employees' Independent Union. Pending the
outcome of representation proceedings before the National Labor Relations Board, the three-year agree
ment with the Employees' Independent Union which expired on August 31, 1967, has been extended on
an interim basis. Comprehensive employee benefit plans, including retirement pensions, disability benefits,
hospital and medical reimbursements, group accident and life insurance benefits and a suggestion plan
are in effect for employees in the United States. In addition NCR maintains in Dayton extensive recrea-

;t tional and educational programs for its employees and their families. NCR believes its employee
relations are satisfactory.

Reeareh and Deftlopmeat

NCR carries out an extensive program of research and development devoted to mechanical. electro
mechanical and electronic business equipment and, in recent years, considerable emphasis has been placed
upon the development of electronic data processing equipment. A3 a result of this program NCR has
continuously added new products and has extended the applications of existing products. Of significant
importance is NCR's work in the fields of physical and chemical research.

1Re research and development program is carried on principally by a staff of approximately 1,750
persons at the Dayton Plant and by a staff of approximately 800 persons at the Electronics Division in
Hawthorne, California. In addition there are small research and engineering facilities at Ithaca, New
York, Cambridge, Ohio and at a number of locations overseas. Total expenditures for product develop
ment, engineering and resean:h for the five years ended December 31, 1967 aggregated approximately
$129,000,000, and it is expected that about $35,000,000 will be expended for these purposes in 1968.

Paten.. and Tra.Marb

NCR has numerous United States and foreign patents and patent applications relating to its several
products and processes. These patents and applications, together with licenses under patents owned by
others, are considered by NCR to be adequate for the conduct of its business. NCR does not consider
that any single patent is of material importance in relation to the business as a whole. NCR does consider
the trade-marks "National". "NCR" and the design INlcIRI, and several other trade-marks as applied to
its products to be assets of material importance, and it has registered and renewed such trade-marks in the
United States and appropriate foreign countries.
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PROPERTY OF Nat

The manufacturing plants of NCR and its subsidiaries occupy a total floor area of approxi
mately 10769,412square feet, of which approximately 8,381,869 are owned and the balance held under
lease. as follows:

Location

Dayton, Ohio .

Dundee, Scotland .

Augsburg, Germany .

Hawthorne, California .
Berlin, Gennaoy .
Cambridge, Ohio ..
Ithaca, New york .........•..............
Millsboro, Delaware .

San Diego, California .
Oiso, Japan .
Toronto, Canada ...•...................•..
Massy, France .
Giessen, Germany .
Sao Paulo, Brazil .
Bulach, Switzerland .
Puebla, Mexico .
West Salem, Wisconsin .
Buenos Aires, Argentina .
Various supply manufacturing plants and paper

slitting plants(l)(2} .

Total Floor Area .

~
4,356,902

145,5S4
632,041
355,000
541,174
367,OCYJ
329718
300,000

216,800
154,00>
136,200
naiso
92,300
m,OCYJ
SO,OCYJ
28,00>
26,00>

4S9,(XX)

8,381JWJ

Leued

340,508
1,077,890

48,345
207,800

292,000

421,000

Z.3f!3,543

Tolal

4,697,410
1,223,#4
~,386

562,8)0

541,174
367,OCYJ
329718
JOO,(XX)

292,000
216,800
154,000
136,200
.11~,18)

92,300
8),000

SO,(XX)
28,(XX)

26,(XX)

sm,ooo

10769,412(3)

(1) Supply mmufacturiag plaDts and paper slittiag plaDts are located at ArIiJlctoa, Tau; FaDertaa.
Califomia; JacksoIrriIIe, Florida; WasbiDgtoa Court Hoase, Ohio; TOI'oato, CaDada; Coauuen:e, CalifonJia;
Morristown, TeDDeIIee; and Mount Joy, PenDlfhuia. Aa additioa containing 15,000 ICJlIlU'e feet aDder
coastructioo at ArIia,tOll, Texas, is expectEd to be complmd ill 1968. Aa additioaal supply mann£actmiag
plant containins approximately 50,000 IqIIare feet is UDder COIlSbllCtioa at V'aroqna, WlICODSiD. .... is opected
to be completed in I96&.

(2) Does not iDdade S9 supply manufacturing plants and paper .litting plants, coutainiDc an aggregate
of 392,703 square feet. in 37 COlDJtries OYentaS.

(3) A new manufacturing plant containing 29,000 square feet is UDder coastruction at Portage, Wuamsin.
and is expected to be CXIIDpleted in I96&. Aa addition CODtaininc 12,000 square feet is UDder COIIItnlctioa at
San Diego, ~Iiforuia, and i. expected to be oompleted in 1968. .

The above-mentioned plants and the equipment therein are in good operating condition and weD
maintained.

NCR also owns 13 sales and service offices and leases approximately 459 such offices and sub
offices in the United States. The Company and its subsidiaries own over 188 sales and service offices
and lease over 866 such offices and sub-offices in various foreign countries. NCR and its subsidiaries
also own or lease a variety of facilities pertinent to their operation, such as warehouses, garages, office.
and recreational facilities.
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Titles to ri. \r~rty Lave not been examined for the Jt.. hses of this Prospectus but NCR does
not know of any material defects in title to aliY oi its real property or that of its subsidiaries or of any
material adverse claim of any right, title or interest therein, pending or contemplated. This statement
is made without regard to certain minor encumbrances such as liens for current taxes, easements or
restrictions which do not materiaUy detract from the value of such real property or its use in NCR's
or subsidiaries' business.

HISTORY AND BUSINESS OF ECI

ECI was incorporated in New York in 1927, under the name Air Associates, Incorporated and on
October 1, 1940, merged into its then inactive wholly-owned subsidiary which had been incorporated
in New Jersey on May 27 of that year. The name Electronic Communications, Inc. was adopted in
April 1957.

EO's principal business consists of the design, development and manufacture of electronic com
munications systems, subsystems and equipment, flight instruments and metal products. The end-use,
directly or indirectly, of these products is primarily by the military forces of the United States and its
allies and by the National Aeronautics and Space Administration (NASA). A substantial part of
ECl's sales for the live years and nine months ended June 30, 1968 were made under government
contracts subject to final price determination. It is the opinion of ECl's management that final price
determinations will have no adverse effect on its financial statements. About 90% of ECl's sales for this
period are also subject to renegotiation under the Renegotiation Act of 1951. Under this Act the govern
ment is permitted to renegotiate contracts to eliminate "excess profits." ECI has received clearances from
the Renegotiation Board through the fiscal year ended September 30, 1967.

The fields in which ECI engages in business are highly competitive. While EO does not know
of any reliable statistics pertaining to its relative position in the electronics field, it believes that its
share of the total business in this field is small. ECI competes with a large number of other electronics
companies, many of which are considerably larger than ECI, and with electronics divisions of other
large manufacturers.

Unfilled orders were estimated to be $6O,<XX>,OOO at June 30, 1968 (of which approximately
$14,000,000 are expected to be delivered during the remainder of the current fiscal year ending September
30, 19(8) and $44,000,000 at June 30, 1967. Substantially all UDfillcd orders are for military aud
NASA end-use and are subject to customary government provisions permitting the governmeut to
terminate for its convenience, with provisions for reimbursement to Eel for costs incurred and profit
in the event of such termination.

SL Petenhars Diviaion

EO's executive offices and principal manufacturing and engineering facilities are located in St.
Petersburg, Florida. These facilities include engineering laboratories. environmentally controlled manu
facturing "clean rooms", inspection and test facilities and areas for assembly, metal fabrication, electro
plating, welding and graphic arts production.

At present the design, development and manufacturing activities of the St. Petersburg Division
are directed principally to airborne, air-transportable, shipboard, ground and satellite communications
systems and space instrumentation.

In the area of command and control communications, ECI is the prime contractor and systems
integrator for the airborne UHF multiplexed communication system which has been employed since
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1961 by the Str~)c Air Command for its Airborne Comrd.J Post. This program is now in its
third equipment generation.

In the area of tactical command and control, ECI is producing communication systems for the
. Marine Tactical Data System and shipboard radio sets for the Navy Tactical Data System.

Other communications programs include shipboard transceivers for the Navy, data link radios for
naval aircraft, communication satellite ground terminals for the military, communication relay equip
ment, tactical multiplex equipment. telemetry equipment, special purpose transmitters and receivers for
Minuteman launch sites, transmitters for NATO's NADGE program and a variety of research and
development projects.

The St. Petersburg Division also is producing a variety of equipment for the nation's space program,
including flight control computers for the Saturn/Apollo program.

ECI's customer requirements group consists of a headquarters staff located in St. Petersburg, Florida,
and field personnel based in Huntsville, Alabama; Los Angeles, California; Boston, Massachusetts;
Dayton, Ohio; and Washington, D. C. This group analyzes present and future military budgets and
related present and future customer product requirements and maintains commercial relations with present
and potential customers having requirements for ECl's capabilities and products.

BelUOn Maunlaellll'ins Division

The Benson ~[anuiacturing Company was founded in 1907 and was incorporated in Missouri in
1928. ECI acquiring voting control of Bensen in 1963. On Xovember 23, 1965 Benson was merged into
ECI and became the Benson ~Ianuiaeturing Division.

Benson's principal business consists of the design, fabrication and sale of various products made from
aluminum, stainless steel and other metals. The end-use, directly or indirectly, of these products is
primarily by the military forces of the United States, NASA and the brewing industry. These
products include heat traDsfer systems, fabricated metal components for application in aircraft, missile
and space systems and aluminum and stainless steel beer barrels. All phases of Benson's business are
highly competitive. Wh!le ECI does not )..lJClW of any reliable statistics. it believes Benson's share of the
total markets for heat transfer systems and fabricated metal components for aircraft, missile and space
systemsapplication is oot signi6canL

ECI is presently offering for sale the business and assets of the Benson Manufacturing Division.

Slandard Preclslon Dl\'isloa

ECl's Standard Precision Division in Wichita, Kansas was established in 1949. ECI acquired this
division (then a separate corporation) in 1959. This division's activities consist principally of the
production of instruments and electro-mechanical equipment for the aerospace and general aviation
industries. The division also operates facilities for the overhaul of aircraft instruments, research and
development and environmental testing. The facilities include an environmentaUy controlled "clean
room" and areas for assembly, instruction and testing. Standard Precision also is equipped for production
of specialized screw machine items and is presently manufacturing ordnance fuze equipment for the U. S.
Army.

Employee Relations

Eel has about 2,750 employees, approximately 2,200 at St. Petersburg, 300 at Benson and 250 at
Standard Precision. ECI has group life, sickness, accident, hospitalization and surgical benefits and
retirement income plans for all its employees.
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About 1.J.· -~roduction and maintenance employees at C. )Petersburg are represented by a uoioa
affiliated with the AFL-ClO. Negotiations with this union for a three-year collective-bargaining agree
ment expiring in July 1971 have recently been concluded,

About 200production and maintenance employees at Benson are represented by unions affiliated with
the AFL-ClO. The present collective bargaining agreements expire in 1969.

About 170 production and maintenance employees at Standard Precision are represented by a union
affiliated with the AFL-ClO. The present collective bargaining agreement expires in 1970.

Property

ECI owns its officesand manufacturing and engineering facilities which are located on a 30acre tract
in St. Petersburg, Florida. These facilities consist of two adjacent modem buildings which have approxi
mately 325,000 square feet of Aoor space. A 50,000 square foot addition is planned for completion in late
1968. ECI also has an option to lease an additional 35 acres and an option to purchase an additional
26 acres in the St. Petersburg area for future expansion.

ECI owns two separate plants for its Benson Manufacturing Division in Kansas City, Missouri
with a total of 225,<Xn square feet of Boor space. Although both of these plants are over 3) years old,
one having been built prior to 1936, they are adequately maintained and are suitable for Benson"s present
metal fabrication operations.

ECl owns a plant for its Standard Precision Division in Wichita, Kansas, with 55,000 square feet
of floor space. The principal facility with 45.000 square feet of floor space, is leased by ECI.

ECI also owos the property described below wtUch is leased '0 Scott Electronics Corporation.

Scott EJeetroDia Corporadon

Scott Electronics Corporation in Orlando, Florida, was established in 1964 and became an aftiIiate
of ECI in December, 1965. The outstanding capital stock of Scott Electronics c:oosists of equal amounts
of Class A common stock and Oass B common stock. The dividend, liquidation and voting rights of
the Class A and Class B common stock are ideDtical exapt that ECI as the owner of all of the outstanding
Class B common stock is entitled to elect a majority of Scott E1cctrooics' Board of Directors. The
Oass A common stock is owned by two officers of Scott Electronics neither of whom are otherwise
afliJiated with Eel e.'tCept as holders of stock and options to purchase stock of ECI. The Oass A
common stock is convertible into Class B common stock on a share for share basis, and ECI has the
option to purchase all of the Class A and Oass B common stock from time to time outstanding at
prices ranging from 100% to 200% of its book value.

Scott Electronics designs and produces wave filters, magnetic amplifiers, transformers, saturable
reactors, toroidal components, inverters, converters and associated electronic modules. Its principal
customers are manufacturers ('f ':Ommuoications and radar systems.

The business in which Scott Electronics engages is highly competitive. Its share of business in its
field is believed to be smaIl. Scott Electronics competes with a large number of other electronic component
manufacturers, many of whom are considerably larger than Scott Electronics.

Scott Electronics has approximately 400 employees. None have a union affiliation. Scott Electronics
occupies a plant of approximately 60,000 square feet which it leases from ECI. This plant has adminis
tration, engineering, "clean room" and assembly areas.
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DESCRIPTION OF CAPITAL STOCK OF NCR

NCR is authorized to issue 2,000,000 shares of the par value of $S each of cumulative Prderred
Stock, none of which is outstanding, and 14,00>,000 shares of Common Stock of the par value of $5 each,
8,963,168 shares of which were outstanding on June 30, 1968. The following are sununaries of certaio
rights of and provisions for the Preferred Stoclc and the Common Stock.

The Preferred Sioek

The Preferred Stock is senior to the Common Stock, both with respect to the payment of dividends and
the distribution of assets, is issuable from time to time in one or more series, and the Board of Directors is
expressly authorized to fix before issue with respect to each series (a) the designation and number of
shares to constitute such series, (b) the liquidation rights, (c) the dividend rights, (d) the times and pric:ea
of redemption, (e) whether the shares are to be subject to the operation of a sinking or retirement fuod,
(f) whether the shares are to be convertible or exchangeable for other securities of NCR. (g) anylimita
tion on the payment of dividends on the Common Stock to be effective while any such series is outstaDdiog,
(h) the voting powers, if any, in addition to anv voting rights provided by law, of the shares of such series,
which voting powers may be general or special, and (i) such other provisions as shall DOt be iocoosistent
with the Charter. All shares of any series of Preferred Stock shall be identical with each other in all
respects, and all series will rank equally and will be identic:a1 in all respects except to the extent that the
Board of Directors is permitted to vary the terms thereof as aboTe described. Shares of any &cries of
Preferred Stock which have beenissued and reacquired (excluding purchased shares which NCR dects to
hold as treasury shares), including shares received upon conversion or exchange, will revert to the status
of authorized and unissued shares and may be reissued. The Preferred Stock when validly issued for
adequate consideration will be fully paid and nonassessable.

The CommoD Stock

The Common Stock, (i) subject to the prior rights of the Preferred Stock described above and to
any limitations on dividends or other restrictions fixed by the Board of Directors before issue with respect
to any series of Preferred Stock and to the limitations described under the beading "Restriction!! on
Dividends" below, is entitled to dividends when and as declared by the Board of Directors, (ii) has full
voting power, (iii) subject as aforesaid, is entitled to receive any distribution made to stockholders in
liquidation, and (iv) is not entitled to preemptive rights to subscrjbe for additional shares of any class
or securities convertible into such shares other than such rights, if any, as the Board of Directors of
NCR may determine from time to time.

Norw:umultJli"e J'orin,

The holders of Common Stock are entitled to one vote per share. Since the Common Stock does
not have cumulative voting rights, the holders of more than 501'0 of the shares, if they choose to do so,
can elect all of the directors, and the holders of the remaining shares cannot elect any director.

There are no conversion rights or redemption or sinking fund provisions with respect to the
Common Stock.
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The outsJIIJng shares of Common Stock are fully paid(clod nonassessable, and the shares issuable

upon consummation of the exchange will, when so issued, be fully paid and nonassessable.

Re.trietioD8 OD Diyideodl

The Indenture with respect to NCR's 4~% Subordinated Debentures due April 15, 1992 (convertible
on or before April IS, 1982), issued in May of 1967, prohibits the declaration or payment of dividends
on Conunon Stock of NCR (other than diviuends in Common Stock) or the acquisition or retirement
of capital stock of NCR by it or a subsidiary unless, after gh.-ing effect thereto, the accumulated con
solidated net income of NCR and its subsidiaries earned subsequent to December 31, 1966, plu. the
sum of $30,000,000, plw the net proceed. of the issuance, sale or other disposition after December 31,
1966 of stock of NCR and of indebtedness of NCR which has thereafter been converted into stock of
NCR (including the said Debentures) shall exceed the sum of (i) all dividends and other distributions
on the capital stock of NCR (other than dividends or distributions payable in shares of Common Stock
of NCR) expended by NCR subsequent to December 31, 1966, and (ii) the aggregate amount of
expenditures made by NCR and any subsidiary subsequent to December 31, 1966 for the acquisition or
retirement for value of any shares of capital stock of NCR. The term "consolidated net income" is
defined to mean all net income of NCR and its subsidiaries appearing on a consolidated income statement
of NCR and its subsidiaries as reported to stockholders and accompanied by a certificate of independent
public accountants. Such income includes non-operating income, and is after deduction of all expenses
and charges of every proper character, all as determined in accordance with generally accepted accounting
principles. As at December 31, 1%7 approximarely $59,300,OC() of the earnings retained for use in
the business were free of such restrictions.

DESCRIPTION OF COMMON STOCK OF EO

ECI is authorized to issue 2,000,000 shares of common stock of the par value of $1 per share and
200,000 shares of 6~ Cumulative Convertible Preferred Stock of the par value of $10 per share. An
of the outstanding Preferred Steck was redeemed on ]"lIy 31, 1968 and no additional Preferred Stock
will be issued. Accordingly, no description of the Preferred Stock is included in this Prospectus.

The holders of common stock of ECI (i) are, subject to the limitations described below, entitled to
dividends out of ECl's surplus or net profits when and as declared by tile Board of Directors, (ii) hue
full voting power, each share being entitled to one vote, (iii) are entitled, in the event of any liquidation
of ECI, to their pro rata share of the assets remaining after payment or provision for payment of aU
liabilities, and (iv) are not entitled to preemptive rights to subscribe for additional shares of any class or
securities convertible into such shares other than such rights, if any, as the Board of Directors of ECI may
determine. -

Under ECl's Revolving Credit Agreement with a group of banks it is provided that ECI will not
without the consent of the banks declare or pay any dividends (except stock dividends) or make any
other distribution to stockholders or redeem any shares of its capital stock unless the aggregate amount
ofall such cash dividends, distributions and redemptions in any period of twelve consecutive months
does not exceed 50% of ECI's net earnings (after all taxes) for such period.
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Dilftton aDd Eueal1ve 08ieer.

The names of aU directors and executive officers of NCR are asfoUows :

Name

Robert S. Oelman
R. Stanley Laing
Robert G. Chollar

George Haynes

Charles L. Keenoy

John J. Hangen
Frederic H. Brandi
Fred C. Foy
Joseph A. Grazier
William P. Patterson
David L. Rike
James S. Rockefeller
Thomas E. Sunderland
J. M. Boyle
W.J.Carroll
D.E.Eckdahl
H. W. Frapwell
O. B. Gardner
A. S.GiUan
D. K. Hughes
T. E. McCarthy
J. E. Rambo
C. F. Rench

B. L. Shafer
R. M. Sweeney

G. J.Wilson

H. R. Wise
A. S. Holzman
E. C. Nowak
C. E. Martin

Office

Director and Chairman of the Board"
Director and President.
Director; Vice President and Group Executive

Research and Development and Manufacturing
Director j Vice President and Group Executive

International Operations
Director; Vice President and Group Executive

Domestic Marketing
Director. Vice President. Finance.
Director"
Director
Director
Director
Director
Director"
Director
Vice President. Domestic Sales
Vice President. Product Planning
Vice President. Electronics Division
Vice President. Marketing Administration
Vice President. Industry Marketing
Vice President. International Administration
Vice President. Manufacturing
Vice President, Product !larketing
Vice President, Secretary and General Counsel
Vice President. Engineering and Advanced

Development
V ice President. Industrial Relations
Vice President and General Manager. Business

Forms and Supply Division
Vice President and General Manager.

Special Products Division
Vice President. International Marketing
Controller
Treasurer
Director of Taxes and Group Benefits

• Member of the Executive Committee.

All of the executive officers have been continuously in the employ of NCR for more than five years
except Mr. R. M. Sweeney who prior to 1964 was an officer of Business Systems. Incorporated acquired
by NCR in that year.
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The remuneration, on an aa:ruaI balis, paid during the last fiscal year by NCR and iu subsidiaries
to each director, and each of the three highest paid officer., whose aggregate remuneration exceeded
$3O,<XX>, is set forth togetherwithcertainother information in the fonowing table:

Deferred
Contina'ent Eatimated

Compmsatioa Aaaaa1
Name

Agrepte Award for Tnutfor RdiraDeat
Capac:itr ReniiiDeriltioa1 1967 EmnJo,taJ 8eIIefitII

Robert G. Chollar Director and Vice President $ 81,(00 $ 28,000 $ 1,917 $23,614
and Group Executive-Re-
search and Development
and Manufacturing

Jobn J. Hangen Director and Vice President, 55750 20,000 1,238 22,494
FioanCle

George Haynes Director and Vice President 93,<XX> 1,917 17,882
and Group Executive-In-
ternatioDal Operations

Charles L. Keeney Director and Vice President 106,OO()l 1,917 18715
and Group Executive-
Domestic Marketing

R. Stanley Laing Director and President 97,500 80.000 2,835 24,625

Robert S. Oelman Director and Chairman 175,<XX> 50,000 3,993 26,188

AU directors and $1,386,5251 $228,500 $28,101
ofIicers as a group
(28 in the group)

1 Directon who are salaried officers receive 110 additiooal rcmuneratiou as dirtttor.

21n 1926 foar ItoddJoldera of NCR created a trust of shares of stock of NCR for the beDe6t of. auployees. ~ of
December 31, 1967, the trust be1d 233,I6Z sbami. Divideuds from said shares were distributM to 1,746 auployecs in
1967. Said distribatioa does DOt come from faods of NCR.

a These estimated anDUa1 retirement benefits UDder NCR's RetimDalt Plan as amended elIectift July I, 1955, are
based IIpOD contribatioDs by both the iDdividual and NCR and are calculated upon the eligible eamiogs io each case, aud
upon the usum(ltiop that there will beDO c:haqe io thecurrent rate of earnings of each individual and that each indi"fidual
Will continueas a P.trticipaat in the: Plan until his normal retirement date.

• In addition to the amount stated above, UDdef the terms of his c:ootract as Manager of ODe of NCR's branch sales
offices which was qmcelled December 31, 1965, for services rendered thereunder prior to cancellatioa Mr. Keenoy nc:ei~
during 1967 $5,500.

lOne of the oOiccn DOt listed above received under the terms of his caotract as Manager of one of NCR's branch
sales offices which was cancelled \lrior to his appointment as a corporate offiea' on January I, 1966 for services rendered
thereauder prior to such cancellation, $SOlI dunog 1967. Both the foregoing amouut and that referred to in note 4 above
are included in the a~gate remuneration for aU directors and officers as a group.
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Under the tt{ ") of employment agreements entered into {)59 with Mr. OeJmao, in 1964 with
Mr. Laing and in 1966 with Messrs. ChoUar, Haynes and Keenoy, for each twelve months of service
thereunder Mr. Odman is entitled upon termination of service to contingent deferred c:ompeusation
in the amount of $3,000 per year and Messrs. Cbollar, Haynal, K.eenoy and Laing are entitled to
similar compensation under like terms in the amount of $1,000 per year. All such contingent deferred
compensation is payable for a period of ten years beginning on termination of service. The agreement
with Mr. Odman superseded a prior agreement entered into in 1957. The agreement with Mr. OaoUar
superseded a prior agreement entered into in 1959. Under such contracts through Deeember 31, 1967
Mr. Oebnan bad become entitled to receive $30,250 a year, Mr. CbolJar bad become entitled to receive
$7,000 a year, Mr. Haynes bad become entitled to receive $1,750 a year, Mr. Keenay had become
entitled to receive $1,750 a year and Mr. Laing bad become entitled to receive $3,750 a year. In
addition, for services rendered in 1967 and in lieu of an equivalent amount of cash remuneration, awards
of deferred contingent compensation were made to Messrs. OIolJar, Hangen, Laing and Oelman ad
to all directon and 08icers at a group (28 in all) iocluding those named. in the respective amounta
shown in the abovetable. Under these awards deferred contingent compensation is payable in teo equal
annual installments beginning on terminationof service with NCR except in the caseof Mr. Laine wbose
award is payable in two equal installments of $40,000 each on January IS, 1970 and January 15, 1971.
The payments of deferred compensation under such contracts and awards are subject to oer1ain con
tingencies which may result in the termination or reduction of sacb payments. For tax purposes, such
amounts of deferred contingent compensation will bededucted by NCR in the year in which payment, if
any, is made.

Dillon Read & Co. Inc., acted at managing underwriter in 1967 with respect to an ofIeriDg of
$88,696,700 principal amount of 4Y-i% Subordinated Debentures due Apri115, 1992 and received for its
services as sucha gross uuderwriting commission of $103,646.29. It also acted as managing underwriter
in 1966with respect to an offering of $60,000,00> principal amount of 5.60% Sinking Fund Debeotures
Due June IS, 1991 and received for its services as such a gross underwriting commission of $72,000.
~{r. Frederic H. Brandi is Chairman, a director and stockholder of DiUon Read & Co. Inc.

First NationalCity Bank actedas SubscriptionAgent in connection with the issue in 1967of NCR's
4}4% Subordinated Debentures due April 15, 1992, and received $77,257.73 for its services in that
capacity. Mr. Rockefeller at the time of the issue was 0Jairman of First National City Bank.

Effective December 31, 1965, Mr. Harry C. Keesccker resigned as an officer and director of NCR
and on January I, 1966 became Branch Manager of NCR's Lcs Angeles sales offic:e. At that time
NCR entered into an agreement providing for the payment to Mr. Keesecker of $8,00> per year for
each of the five years commencing on his retirement or termination of full time employment, in
consideration of Mr. Keesecker agreeing not to compete with NCR and to be available for consultive
service.

Stoek Option Plane

NCR has two stock option plans, one approved by stockholders in 1958 (the "1958 Plan") and
the other approved by stockholders in 1966 (the "1966 Plan"). The 1958 Plan was amended in June
1964 to confonn to the requirements of the amendment of the Internal Revenue Code enacted in that
year. Options granted under the 1958 Plan before June 1964 were designed to be restricted stock
options as defined in the Code and those granted after the 1958 Plan was amended were designed to
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be qualified ( , '1" options as defined in the Code. OptionJ' .,'lnted under the 1966 Plan may be either
qualified st06..options or unqualified options. All options entitle the holder thereof to purchale abares
of Common Stock of NCR On May 31, 1968 options to purchase an aggregate of 93,134 shares
of NCR's Common Stock had been granted and were outstanding under both Plans, and there
remained available under the 1966 Plan for options, which may be granted in the future, 197,300 shares.
No further options may be granted under the 1958 Plan. The number of shares subject to option and
with respect to which options may be granted in the future and the exercise price of outstanding options
are subject to adjustment upon the happening of certain events. The following table sets forth informa
tion with respect to shares under option as of May 31, 1968:

1958 Plan:

Number of Narabcr ofShares
Optiooet's Subject to Optioo

8 8,256
7 6,900

10 12,579
1 5,350
8 10,845

6 5,339

8 2,200

1966 Plan:

Number of NlIIIIber of Shares
Optionees Subject to Optioo

2 10,(00

4 8,500

64- 18)65

1 1,000
1 3,000

2 400

OptionPrice

$ 67.34

66.19
58.16
97.44

77.26
74.10

110.50

OptiooPrice

$ 84.50
66.63
66.63
671fl

103.63
110.50

ExpiratiCIII Date

January 21, 1969

June 24, 1969

November 18, 1969
April 25, 1972
December 19, 1972

July 20, 1970
March 19, 1973

Expiratioa Date

JuIy 19, 1971

September 20,1971
September In, 1976

January 2, 1972
February 4,1973
March 19, 1973

Options expiring on June 24, 1969, July 20, 1970, July 19, 1971, September 20, 1971, January 2,
1972, February 4, 1973, and March 19, 1973 referred to in the above table are inteoded to be qualified
stock options. The options expiring on September 20, 1976 are not intended to be qualified or restricted
stock options. All other options referred to in the above table are intended to be restricted stock options.
Each option, which is non-transferable and exercisable by the optionee only while an employee, except
in certain circumstances, was granted in consideration of the optionee's agreeing to remain in the employ
of NCR for one year. Options granted under the 1958 Plan may not be exercised prior to the expira
tion of one year from the date ofgrant, at which time 20% of the shares with respect to restricted options
and 25% of the shares with respect to qualified options thereby become available and a further 20"
or 25%, depending upon whether the option is restricted or qualified, become so available each year
thereafter until all such shares have become available. All options granted under the 1966 Plan mature
fully after the expiration of one year following the date of grant. Both Plans provide that the purchase
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Expiratioa Date

September 20, 1971

June 24, 1969
July 20, 1970
September 20, 1971

April 25, 1972
June 24, 1969
September 20, 1976

July 19, 1971

November 18, 1969
June 24, 1969
September 20, 1971

November 18, 1969
September 20, 1971

$ 66.63

66.19
74.10
66.63

97.44
66.19
66.63

84.50

58.16
66.19
66.63

58.16
66.63

Purdwe Price
Per Share

2,000
775
788

1,500

5,350
1,050
2,000
8,000
3,857
1,575
2,500
5,513
2,500

No.of Shares

R. G. Chollar .

J. J. Hangen .

G. Haynes .

C. L. Keenoy .

R. S. Laing .

R. S. Oelman •.....••.•....

price of the stod )lder each option granted thereunder shall'. \h~ fair market value of the stock on
the day of the grant.

On May 31, 1968, options were held by officers and directors of NCR as indicated in the foUowiug
table:

\..,i

All directors and officers 3S a
group (18 in the group).. 3,032 67.34 January 21, 1969

10110 58.16 November 18, 1969
5,350 97.44 April 25, 1972
6,645 77.26 December 19, 1972
6,900 66.19 June 24, 1969
3,638 74.10 July 20, 1970

1O,(XX) 84.50 July 19, 1971
8,500 66.63 September 20, 1971
4,500 66.63 September 20, 1976
1roo 67.87 January 2, 1972
3,(XX) 103.63 February 4, 1973

See "Comparative Price Ranges of NCR and ECI Common Stocks" for recent market pric:a of
the CoDDDOn Stock.

NCR bas effected iosurance ("Reimbursement for Directors' and Officers' Liability Insuraoce")
covering sums spent by it in indemnifying directors, officers and emp~ under the indemnifica
tion by-law of NCR, and bas also eJlected insurance ("Dim:tors' and Officers' Liability Insurance")
protecting directors and officers against certain liabilities in respect of which they are not indemnified
under the by-law. NCR pays the premium on the "Reimbursement for Directors' and Officers' Liability
Insurance" policy, and the covered directors and officers pay the premium on the "Directors' and Officers'
Liability Insurance" policy. The premium on the "Reimbursement for Directors' and Officers' Liability
Insurance" policy represents 90% of the aggregate of the premiums on both policies and the premium
on the "Directors' and Officers' Liability Insurance" policy represents 10% of the aggregate of the
premiums on both policies.

Ownership of Seemides

As of May 15, 1968, directors and executive officers of NCR as a group owned beneficially 46,337
shares of the outstanding Common Stock of NCR and $1,100 principal amount of its 4~,,0 Subordinated
Debentures due April 15, 1992.
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45,200
333,100( 1 )

MANAGEMENT O~ .b
Stock OpUOIU,RemuneraUoD aDd Other TransactioD' with Management

The following table shows total remuneration paid by ECl for the fiscal ye- ~ ended September 30,
1967, to the following: Capacities ia Wbidt Remuneration Was Received RemaDeratioa

S. W. Bishop................. President and Director.......... $ 75,soom
W. R. yarnall................ Financial Vice President and Director. . .. . . 42,400(1)

J. B. Williams .......•........ Vice President and General Manager-St.
Petersburg Division and Director .

AU sixteen officers and directors as a group " .

III Mr. Bia~ ia emploJed uoder aD agreement,upiria, April 30, 1970, whidt provides for compesuatioa
of DOt ;ess than $50,000 I year plus 1~ of the coolOlidated Income of ECI and its subsidiaries, at defioed ill
the agreement. before deductioo of income taxes. Pursuaf.t to the agreement ECI maintain. $100,llOO of
insura.oce upoo hi. life payable to bia beoefic:iary.

ell Ur. YanWl it emploJed under aD employment aad cor.su1tinl asreement, expiring April 30, 1975, which
prOYides for compenPtioa of Dot less than $40,000 I year until April 30, 1970 and oot lell tbao $20,000 a yrar
thereafter.

el) Doe. DOt iDclode $40,000 of fees for legal aerv;ces paid to the finn of Ballard, Spahr, AOOmrs I:
lngenol~ of which Tbomu G. B. Ebert, • director and aD AssIStantSecretary of Eel, is a partner.

The benefits payable under ECl's Retirement Income Plan for Salaried Employees to the persons
named in the preceding table, in the event of their retirement at age 65, are estimated as follows: Mr. Bishop
$6,900 a year; Mr. Yarnall$3100 a year; Mr. Williams $5,500 a year.

Mr. J. Paul Crawford, Jr., a director of ECI, is a Senior Vice President of Chemical Bank New
York Trust Company which has the largest participation in the revolving credit agreement between Eel
and a group of banks to provide working capital. The largest amount of borrowings from this bank out
standing under the agreement at any time since it became effective on February 28, 1967 was $2,I];.soo.

The A. & H. Kroeger Organization, of which Mr. H. A. Kroeger, a director of ECI, is a partner,
will be paid a total of $30,000 for consulting and economic advisory services rendered to ECI during
the fiscal year ending September 30, 1968, including services rendered in connection with the Exchange
Offer. The firm of Ballard, Spahr, Andrews & Ingersoll will be paid a fee by EO for legal services
rendered in 1968, including services rendered in connectionwith the Em=hange Offer.

A. of May 31, 1968, thirteen officers and other key employees held options under the 1964 Qualified
Stock Option Plan (the "1964 plan") and the 1957 Restricted Stock Option Plan (the "1957 pJan") to
purchase a total of 34,548 shares of common stock of ECI. These options, aU of which are presently
exercisable, are held as foUows: Namber of

Shares Subject Opn- Price
Date of Grant to Options PerShare

.:.-..

S. W. Bishop ..

J. B. Williams .

Other officersand employees ..

• , •• ' •• "." ~" 0"

December 27, 1962 .
January 26, 1967 .
December 5, 1967 .
November 23,1964 .
January 26, 1967 .
December 5, 1967 .........•.....
Various dates from December 27,

1962 to December 5, 196/' .

Total .
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368
5,000
5,000
1,000
1,500
2,500

19,180

34,548

$ 9.77
20.00
24.69
8.99

20.00
24.69

{

8.99
to

24.69



( \ ~-)
No further op..",hs may be granted under the 1957 plan. The options granted prior to November 23,

1964 are covered by the 1957 plan and are intended to conform to the definition of "restricted stock
options" in the Internal Revenue Code. In each case the option price was 85% of the fair market value
of ECl's common stock on the date the option was granted. The numbers in the preceding table have been
adjusted to reflect the IOru stock dividend paid December 21, 1966. 'The options granted on November 23,
1964and thereafter are covered by the 1964 plan and are intended to conform to the definition of "qualified
stock options" in the Internal Revenue Code. The option price was 100% or more of the fair market value
of ECl's common stock on the date the options were granted. Each of these options expires five yean after
the date of grant or earlier as provided in the 1964 plan in the event of termination of employment or death.

It is a condition of the Agreement, dated as of May 20, 1968, between NCR. and Eel, amoag other'
things, that at the Closing' Date there be delivered to NCR the resignations of all of the directors of ECI
expressed to take effect at the pleasure of NCR. If the Exchange Offer is consummated, NCR intends to
operate ECI as a subsidairy and it is contemplated that NCR. W111 accept the resignations of aU directors
who are not officers of ECI and elect directors of NCR's choice. NCR does not contemplate effecting any
immediate changes in the present officers of ECI.

ImGATlON

NCR is subject to a consent decree entered against its predecessor and others (effective February
I, 1916) in the District Court of the United States, Southern District of Ohio, Western Divisioo. Tbis
consent decree enjoins NCR and the other defendants from engaging in a variety of restrictive trade
practices with respect to cash registers or other registering devices. The decree also enjoins NCR from
acquiring ownership or control, directly or indirectly, by means of stock ownership or otherwise, of the
whole or an essential part of thebusiness, patents or plants of any competitor engaged in the manufacture
or sale of cash registers or other registering devices in interstate or foreign COIDIIlerCIe, except with the
approval of the Court. Jurisdiction of the case is retained by the Court for the purpose of passing upon
such proposed acquisitions, and for the purpose of enforcing or modifying the decree upon application
of any of the parties thereto.

In addition to the foregoing, NCR is a party to a small number of actions of a routine nature incidental
to its business, none of which is regarded by NCR as material.

EXPERTS

j The financial statements included in this Prospectus and the schedules included elsewhere or incor-
porated herein by reference in the Registration Statement, except for the statements of ECl that relate
to the three month periods ended December 31, 1966 and 1967, have been examined by Price Waterhouse
& Co., Arthur Andersen & Co. and Peat, Marwick, Mitchell & Co., independent accountants, whose
opinions thereon appear herein and elsewhere in the Registration Statement, and have been included or
incorporated by reference by NCR in reliance on the opinions of such firms and on their authority
as experts in auditing and accounting.
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f--) OPINIONS OF INDEPENDF.NT ACt",,"hN-rANTS

To the Board of Directors of
THE NATIONAL CASH REGISTEa CoMPANY

We have examined the accompanying consolidated statement of financial position of The National
Cash Register Company as of December 31, 1967 and the related statements of earnings retained for use
in the business and capital surplus together with the consolidated statement of income for the five years
then ended appearing elsewhere in this Prospectus. Our examination was made in accordance with
generally accepted auditing standards and accordingly included such tests of the accounting records and
such other auditing procedures as we considered necessary in the circumstances. We did not examine
the financial statements of The National Cash Register Company (Japan) Ltd., a consolidated subsidiary,
which statements have been examined by other independent accountants whose report thereon has been
fumishM to us.

In our opinion, based on our examination and the report mentioned above of other independent
accountants, the accompanying consolidated financial statements and the "Consolidated Statement of
Income" appearing elsewhere in this Prospectus present fairly the financial position of 'The National
Cash Register Company and its subsidiaries at December 31, 1967, and the results of their operations
for the five years then ended in conformity with generally accepted accounting principles. These prin
ciples were consistently applied during the period after giving retroactive effect to the inclusion, which
we approve, of the accounts of international subsidiaries and branches as explained in Note 1.

Pilla WATEJUlOUSE & Co.
New York, New York
February 16, 1968

Board of Directors
THE NATIONAL CASH R.EGISTEa COXPANY

We have examined the balance sheet of The National Cash Register Company (Japan) Ltd. as of
November 30, 1967 and the related statements of income and surplus for the five years thea ended.
Our examination was made in accordance with generally accepted auditing standards, and accordingly
included such tests of the accounting records and such other auditing procedures as we considered
necessary in the circumstances.

In our opinion, such financial statements (not presented separately herein) present fairly the financial
position of The National Cash Register Company (Japan) Ltd. at November 30, 1967and the results of
its operations for the five years then ended, in conformity with generally accepted accounting principles
applied on a consistent basis.

PUT, MAaWICK, MITCHELL & Co.
Tokyo, Japan
January 20, 1968
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) THE NATIONAL CASH HEG(\:a COMPANY
AND SUBSIDIARY COMPANIES

CONSOLIDATED STATEIIENT OF FlNANCAL POSITION
Deeeaahr 31, 1967

ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY

Current assets:
Cash .
Marketable securities, at cost (approximate market) .
Receivables-Note 2 .
Inventories--Note 3 .
Prepaid expenses .

Property, plant and equipment-Note 4 .
Other assets .

Total assets .

Current liabilities:
Current installment on long-term debt .
Notes payable to banks , ..................•..
Notes payable to others .
Accounts payable .
Accrued taxes .
Accrued payroll ~ .
Other accrued liabilities .
Dividend payable .
Customers' deposits and service prepayments .

Long-term debt (exclusive of installments due within one year)-Note 5 .
Lease purchase obligation .

International employees' pension and indemnity reserves : .

International operations reserve-Note 1 .
Minority interests .

Stockholders' equity :
Preferred stock-cumulative, $S par value

Authorized-2,OOO,OOO shares; issued and outstanding-none
Common stock, $S par value-Note 7

Authorized-14,OOO,OOO shares; issued and outstanding-S,919,633 share!' ..
Capital surplus, per accompanying statement .
Earnings retained for use in the business, per accompanying statement .

Total stockholders' equity .

Total liabilities and stockholders' equity .

36

$ 26,253,528
47,6(1},(167

253,116,911
334184,384
10,992,466

672,816,356
330172,759

6,555,386
$1,010,144.501

$ 2.192.133
74,186,664
11,601,673
25.117,282
39,681,602
32,750,127
54,661.478
2,674,046

70,806,912
313,671,917
268.<85,364

1,800,000

16,742,564
7.678,ex»

10,597,347

44,598,165
146,113,055
200,858,080
391,569,300

$1,010,144,501
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THE NATIONAL CASH REGISTER COMPANY
AND SUBSIDIARY COMPANIES

CONSOLIDATED STATEMENT OF EARNINCS BETAJNm FOB USE IN THE BUSINESS

(000 omitted)
For the three yearl ended

December 31
J965 1966 J961

$163,926 $153,463 $175,174

1,028

29,422 32,262 35,320

Balance, January 1 " ..

Retained earnings of The Miaocard Corporation, a pooled
subsidiary-(Note 1) .

Net income for the year .

Dividends:

Cash ($1.16 per share in 1965, adjusted for 5"
stock dividend in 1965, $1.20 in 1966, $1.20 in
1967) .

Stock-5C;O (418.546 shares at $71 a share, approxi-
mate market value) .

Balance, December 31 , .

(10,168)

(29717)

$153,463

(10,551)

$175,174

(10,664)

$200,858

CONSOUDATED STATEKENT OF CAPITAL SURPLUS

Balance, January.l .

Excess of amount paid in over par value of common
stock issued ..

Excess of approximate market value over par value of
common stock issued as a stock dividend in 1965 ..

Excess of par value of 65,000 shares of common stock
issued over stated capital of The Microcard Cor-
poration ...•.........................•••....

Excess of the 70 percent interest acquired in the net
assets of Erlanger &: Galinger, Inc. over par value
of 9,140 common shares issued .

Excess of conversion price over par value of 4,330
common shares issued on conversion of 4.25% sub-
ordinated convertible debentures ., .

Balance, December 31

37

(000 OIIlitted)
For the three ,ears euded

December 3J
1965 1966 1967

$113,615 $141,887 $142,143

648 256 2,922

27,624

(190)

827

411

$141,887 $142,143 $146,113

....',
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THE NATIONAL CASH REGISTER COMPANY

AND SUBSIDIARY COMPANIES

NET ASSETS EMPLOYED IN INTEIINATIOlUL OPERATIONS
\..,..; December SI, 1967

ASSETS
Current assets:

Cash and securities .

Receivables .

Inventories ..•...........................................................

Prepaid expenses .

Property, plant and equipment , , ......•..................

Other assets ...................................•.............................
Total assets .....•.. . . . . . . . . . . . • . . . . . . . . . . . . . . . . . . • . . . . . . . . . . .

LIABILITIES AND RESERVES
Current liabilities:

Current installments on long-term debt , , ................•...•....
Notes payable to banks , ......•..............

Notes payable to others .
Accrued payroll ...................•......•..........•...••...............

Accrued taxes ......................................•.....................

Parables and accruals .
Customers' deposits and service prepayments ..•.....•.......•.....•..•.......

Long-term debt .......................................................•......

Employees' pension and indemnity reserves .
Total liabilities .

less--Minority interests ..............................•......•........•.......

Net assets employed in international operations .

Geographical distribution of net assets:

Canada .

Great Britain and Continental Europe ..

Japan, Australia and Far East ..........................................•..

Latin America .

Africa and Middle East .
Total .........................................•.........•..•

38

$ 12,980,588
128,153,050
154,409,325

7,805717
303,348,680

107,685,574

3,073)WJ
414,108,043

789,133
74,039,568
7;l26P/3
7,396,~20

26,324,c8S
46,(95,592

33,175,Vl
195,646,642

18,281,164

16,742,564
230,676,370
183,431,673

10,597,347
$172,834,326

$ 17,617,094
79,468,8:'5
38,234,850
30,528,283
6,985,224

$172,834,326
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THE NATIONAL CASH REGISTER COMPANY
AND SUBSIDIARY COMPANIES

NOTES TO FINANCIAL STATEIlENTS

Non l-AuODDliq PoIley.ad Bull or Co_UcLadODI

Effective with the ynr 1%7, the financial statements have been prepared on a fully consolidated basis and accord
ingly include the accounts of all domestic and international subsidiaries and branches. Ial prior yean the resulu of
operatiOll$ induded the income, costs and expenses of all ,ubsidiary companies and branches throughout the world;
however. the net nrning, of foreign subsidiaries and branches, except Canada, ~ihich had not been remitted to the
United States ($3,042.98-1 in 19(6) were deducted in arriving at net income for the year. The Statemeat of F"lIWICiaI
Po>sition included only NCR's net in'"estment in foreip subsidiaries and branches and did not include accumulated
uaremitted earnings abroad. At December 31. 1967, l'CR's equity in act assets of iu cOlllOlidated subsidiary companies
exceeded its im'estmeat therein by $87.826,076 which in consolidation has been included in retained camiDgs.

Also in 1967, effective December 31, 1966, certain previously established international reserves were designated at
an "International OperatiOlls Reserve", The purpose of this reserve is to recognize the risk of certaill non-operatiDa'
charges such as currency dcv"luatiOlls "'hich occur from time to time abroad. NCR inteods to foUow a c:oasiIkat
practice of maintaining this reserve at an appropriate level.

Property accounts and certain inveatories of international subsidiaries and branches are stated at equivaleat doUar
cost at date of acquisition. less depreciation. All otMr items are at year-end exc:hanre rates.

Net sales, service income and equipment rental outside the United States included in income for the lift 'earl
ended December 31, 1967 were $256,202,000, $..'90.4~I,ooo, $325,376,000, $389,891,000 and $420,517,000, rapectift1,.
Net income of international operations. after deduction of royalty pa)'IDmtI to the parut company and after provisioa
for U. S. Income Tax, ior tho! five years eDded December 31, 1967 was $11,083,000, $11,504.000, $lJ,213,OOO, $15,679,000.
aucI $18,039,000, respectivel,.

During 1967 NCR issued 65.000 sharet of its COl1UllOll stock in exc:haace for all the outstaDdiac Ihara of The
llicrocard Corporation. This acquisitioa was treated as a "pooling of interests", aod accordingl, the results of operatioDs
include $369,000, the aet income of The Yicrocard Corporation for the entire ynr. No adjustment was made for prior
years, since the effect would DOt have been material. An additioaal 9,140 shares were issued to acquire a ~ iDta'at
in "Erlanger I: Galia&u, lac., a Philippine corporation, which traosac:tioa was bated as a purchase and the raults
of operatioas iadude the net income of that company from the date of purchase. In D«anber, 1967, NCR parcbased
the 20~ minority iuterest of iu German subsidiary for $4,375,000. Thia subsidiary it DOW wboDy cnraed.

Non Z--Beeeivahla:

Receivables at Dccemb.:r jl, 1967 comprise:

Current accounts ..••. , ....•...•• , ..•. , .. ,.,.. $172,283,000

IostaUment accounts 87,141,000

259.424,000

L~ss-Provision for doubtful accolD1ts ." 0"" ".' 6,307,000

$253,117,000

Equipment is sold on terms extending over periods of up to 36 months. Profit on these sales is inc1aded in income
at the time of sale. It is estimated that approximately one-third of installment accounts are due after OIIe year. Other
customers are, for the most part, 30-day accounts,
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THE NATIONAJ., CASH REGISTER COMPANY
AND SUBSIDIARY COMPANIES

NOTES TO FINANCIAL STATEIIE~(CoDl1DaecI)

Non: 3-IDYeDloriet:

Inventories at December 31, 1967 comprise:

Raw stock and productiOD supplies .

\\.ork in process ....................•.....•...

Finished goods ...••...........••...•••.•....•

$ 41,503,000

104,159,000

189,122,000

$334,784.000

Inventories are priced generally at the lower of cost or replacement market. Cost is determined 011 the 1ast-ia,
fint·out method for a substantial portion of the domestic inventories and generally on an average cost basis for foreip
and other domestic inventories.

. 4 Inventories used in detennining cost of products sold were : $334,784,000, $294,095,000, $ZSO,OO4,OOO and $211,937,000
at December 31, 1967, 1966, 1963 and 1964, respectively.

Non: ~pcr11etaad Depree1adoa PoIIeYI

The major classes of property at December 31, 1967, stated at cost,. are as follcnn:

Land .
Buildiags ....••............................•..

MacbiuerJ and equipment .

Tools .

RmtaJ machiDa .

$ 11,079,000
I07.J51,000
185.569,000
pjJJJ69JMXJ

244,512,000

6J6JlKI,ooo
305,607,000

$3JO,773,ooo

Additions, renewalS alld betterments of property, unless of minor amolDlt, are capitaJized and depreciated on tbe
straight-line method for domestiC assets acquired prior to 1?'H and for most foreign assets, andon the sum of the yean
digits method for domestic assets acquired in 1954 and thereafter. 11Ie foUowing estimated useful hves are used ill
computing depreciation for properties.

Buildings ...................................•.•.

Yachinery and equipment .

Automobiles .............••............•.•..••.•

Tools .
Rental machines .. ..

V!!!!.

201050

5 to 20
4

10
4 t06

During 1967, NCR paid approximately $12,574,000, including $6,467,000 foreign, for rentals under leases of varying
duration, principally for sales and service offices.

NCR has treated the investment credits of $1,411,000 for 1967, $1,601,000 for 1966 and $1,290,000 for 1965 property
additions as a reduction in the provision of U. S. income taxes.
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NATIONAL CASH REGISTER COMPANY

AND SUBSIDIARY COMPANIES

NOTES TO FINANCIAL STATEIlENTS-(CoatiDaed)

lfaintenance and repairs are charged to income. Anet and related reserve amounts are removed from the accoaatI
for all fully depreciated assets, except rental machines, and for retirements or ';isposition of property, plaut, aDd equip
ment, except tools. The net book value of tools retired or disposed of is credited against the current year'l additioaa
to the asset account; provision for depreciation of such tools is continued over the period of the previoully estimated
useful life. Any gains or 10S$es on dispositions of properties are reflected in income.

Non S-Lo...·T_ Debt.

Long-term debt at December 31, 1967, exclusive of installmeau due within one year aDd debeature. held for retire
ment, consists of the following:

-;

3.J75~3.75~ Sinking fund notes due 1969-1980

4.75~ Sinking fund debentures due 1969-1985 ....

4.J75~ Sinking f\DId debentures due 1969-1987 '"

5.6O',lo SiDking fund debentures due 1971-1991 ....

425% Subordinated cODvertible debentures due
1982·1992 ....•.••.•..•.•........••.•.•..•...

323% Swiss franc bonds due 1978-1982 .

Real estate mortgage due 1969-1989 .

llortgages and other long-term debt of foreign
subsidiaries and branches ..

$ 15,427,000

36,390,000

47,000,000

60.000,000

88,264,000

11,574,000

2)17,000

6,713,000

$268,085,000

Pa,rnents required on loag-tma debt durine the aext 6ve years are $4,254,000 in 1969, $4,181,000 in 1970, $5,437;000
in 1971, $5,746,000 in 1972 and $5,730,000 in 1973. At the option of NCR. all or part of the long-term debt IDay be
paid prior to matarity.

The 4.2S~ debentures are sabordiaated to all senior iDdebtedDesl incIucIiac the ~reseut oatstmdiag Jiakial faad
DOtesaDd debeatureJ. Tbe 425~ debentures are coavutible at their priDc:ipal amouat into COIIIDICIII stock at $100 a Jbare
to and iDduding April IS, 1982.

The 425'" debentures are redeemable 00 not less thau thirty days written DOtice at 104.07" of their priacipal
amount to and includinr April 14, 1968 and thereafter at decreasiJ'lg prices. The indenture requires payments to a
siakiq fuad prior to October 15, 1982 and prior to each October IS thereafter to and indudiar October 15, 1991
an aDIOIIIIt sufficient to retire debentures in the aggregate principal amount equal to 5" of the aggnpte priDc:ipal
amount of debentures outstanding at the close of business on April IS, 1982.

The indenture contains certain COftllants among whicb are provisions that restrict the payment of diYideod! other
than diridends in Common Stock of NCR. Approximately $59,300.000 of the earnings retained for use in the business
at December 31, 1967 is free of sucb restrictions.

Non 6--RetiremeDt Plaa:

NCR has a voluntary, contributory retirement plan for domestic employees and a noncontributory plan for domestic
employees who meet certain service requirements. For the three years ended December 31, 1967, $5,499,000, $5,949,000
and $6,613,000, respectively, was charged to income for payment into the NCR Retirement Plan including amortization
of past service costs. At December 31, 1967, the portion of past service costs still unfunded amounted to $16.330,000
whicb will be amortized over periods of 8 to 18 years. An additional $3,583,000 was charged to income in 1967 for
employee pension plans of major international subsidiaries.
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THE NATIONAL CASH REGISTER COMPANY

AND SUBSIDIARY COMPANIES

NOTES TO FINANCIAL STATEllEN1'S-(e-liaucd)

Non 1-Sloek 9,11011 PlaDI

Under the stock optiOD plan approved by the stockholders in 1958, there were 115,279 shares UDder optioa to key
employees on January 1, 1967. Options are exercisable in annual installments begiMing one year after the dace
l1'anted and expire live years thereafter for option. graDted after April, 1964, and ten yean thereafter for prior optiODS.
At December 31, 1967, 2,219 shares were available for Irantinl of OptiOllS in the future. Option pricel and nUlllber of
shares in this uote have been adjusted for the 5" .tock di,idends paid in 1960 and 1965.

The number of shares UIIder option at December 11, 1967, and the option prices and fair value, per share and in lotaI,
at the dates the options were Iranted were as follows:

Numbcrol ....
......!!!!!!!.. ..N ToC&I

January 22, 1959 ••.•••••..•••••••
November 19, 1959 .
Apnl 26, 196Z .
December 20, 1962 •.....•.••.•..•

June Z5, 1964 ..•.•••••.••••••..••
July ZI, 1965 .

26,154
15,586
5,JSO

14,845
8,92S
5,339

76,199

$67.34
58.16
97.44
nz:_J

66.19
74.10

$1,761,210
906,482
S21,J04

1,146,925
590,746
395,620

$S.J12JJJ7

The Damber of shares with respect to which optioas became exercisable for the three years ended DecanbeI' 31, 1967
and the OptiOD prices and fair n1ue per share and in total, at the dates the optioas became exercisable, were as follow.:

Y_-.Ied N_berol 0fCIaa price FalrqlDe

Dec:eIMocr Jl ....!!!!!!!... .... 1iWe Tocat .. lIIIare Tac8I

1965 .................... 7,481 $ti6.l9 - $102.98 $584,113 $74.05 - $ lWlO $ 606,.1Z1
1966 •••••••••••••••••••• 9,253 66.19 - 102.98 715,418 66.13- 88.19 732,433
1967 ••••• '" •••••••••••• 9,043 66.19- 97.44 693,792 95.2S - 134.06 1.025,(103

The DlDllber of shares with resped to which option. were exercised for the three yean ended December 31, 1967
and the option prices and fair niue, per share and in total, at the dates the options were exercised, were as follows:

Year-.led Namberof
Opcian price Falrnlue

DumaberJI ~ Per share TOlal Per slta..., Tocat

1965 .••••• ~ ••.•••••••••• 11,420 $58.16 - $ 67.34 $ 702.S16 $82.50 - $ 8322 $ 945,lSl
1966 •••••••• ~ ........... 4,501 58.16 - 67.34 278,403 82.47- 83.S8 374,173
1967 .................... 39,080 58.16- 102.98 2,616,860 9924- 133.19 4,178,570

Under the stock option plan approved by the stockholders in 1966, 250,000 shares of Common Stock were reserved
for the granting of stock options to key employees. During 1967, options were granted to purchase 1,000 shares at
$67.87, the market price on the date the options were granted. All options granted are exercisable in full one year
after the date granted and expire five years thereafter for qualified options and ten years thereafter for IIOD-qualified
options. At December 31, 1967,200,700 shares were available for granting of options in the future.
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) THE NATIONAL CASH REGISTER ~~lw.uw
AND SUBSIDIARY COMPANIES

NOTES TO FINANCIAL STATEIIENI'S-(Coalhaued)

The number of shares under option at December 31. 1967 and the option price. and fair value, per share and in total,
at the dates the optioos were granted were as follow.:

Oplklll prlu aDd
'alr \'aIue

Number 0' Pet
---!!!!!!!.-...!!!!!!. TOlal

July 20, 1966 ••••••••••..••••....
Septanber 21. 1966 •••.••.••.•....
JaDuat)' 3, 1967 ••••.••.••.••.....

10,000
30,181
1,000

41,181
=

$84.50
66.63
67Jf1

$ 84S,OOO
2,010,893

67,P:l0

$2,923,763

During 1967, options 011 4Il,JOO shares became exercisable at option prices raneing from $66.63 to $&C.SO agJl'cpting
$3,396,9Z9 on dates when the fair values per share ranged {rom $98.38 to $110.13, agltregating $5,201,538.

During 1967, optiOlll on 8,120 shares ",ere exercised at $66.63 per share agcreptinc $SoCI,036 on dates wbea the
fair v..Jue per share was $121.94, agreptiDg $99O,IS2-

Fair values per share are based 01\ the average of high and 1011/ prices on the New York Stock Exchange.

The proceeds from sales of common stock under exercised options are credited to capital stock to the extent
of the par value with the balance beiDg credited to capital surplus.

MaiDtenaoce aDd repa~ to:

Cost of products solei ••••••••••••••••••.•••••
Other expense 8CCIOUIItI .

Depreciatioo--c:harrell to:
Cost of prodactl solei ••••••.•••••••••••••••••
Other expense accounts .

Taxes other thaD iacome taxes:
Real estate and penooaI property ••.•..••••••

Social security •', .

Sales, licenses and others .
Foreicn .........•.........•....•...••...•••

Total-<harged to:

Cost of products sold .

Other expense ao:ounts .

Reots-dl3rged to:

Cost of products sold .

Other expesISe accolll\lS ..
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(000 omiltedl
Yearaded Decelnber JI

~ ~ -!!!!..

$11,310 $14,440 $14,350
3,s34 3.'11J s.-

$35,329 $47,087 $S7,86S
14,848 14,809 21,033

$ 6.121 $ 7,050 $ 9,173
8,Z49 12,749 13,770

1,873 1,594 1,824
3,184 4,247 3,792--

$19,427 $25,640 $2ll,5S9
-- -- --
$ 8,641 $11,730 $14,198

10,786 13,910 14,361

$ 71S $ 9Zl $ 1,126
9.110 10,997 11,....7
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REPORT OF INDEPENDENT PUBUC ACCOUNTANTS

To ELECTRONIC COMMUNICATIONS, INC.:

We have examined the balance sheet of Electronic Communications, Inc. (a New Jersey corporation)
as of September 30, 1967, and the related statements of income (included under the heading "Statements
of Income" herein), retained earnings and capital surplus for the five years then ended. Our examinations
were made in accordance with generally accepted auditing standards, and accordingly ir.:luded such tests
of the accounting records and such other auditing procedures as we considered aecessary in the
circumstances. We were unable to obtain confirmation of receivables from the United States Government;
however, we have applied other auditing procedures with respect to such receivables.

In our opinion, the accompanying balance sheet and statements of income, retained earnings and
capital surplus present fairly the financial position of Electronic Communications, Inc. as of September
30, 1967, and the results of its operations for the periods indicated, in conformity with generally accepted
accounting principles consistently applied during the periods, after giving retroactive effect to the restate
ment of extraordinary items in 1963, 19M and 1965 as explained in Note 2 to the "Statements of Iocome."

AKTBUJl ANDUSEB 6:Co.

Atlanta, Georgia,
October 23, 1967.
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ELECfaONlC CO~IlIUNICATlONS, INC.

BALANCE SHEETS

ASSETS

September 30.
1967

Current assets:

Cash $ 1,368,256

Accounts receivable. . . ... . . . . .. . . . . . .. . . . . . . . .. . . . . . . . .. . 319,727

Amounts receivable under defense contracts 5,~2.229

Inventories, at the lower of average cost or market, less progress
payments of ~.18J,j21 at September 30 and $3,392,714 at
December 31 (Notes 4 and 5) 9,878,871

Prepaid expenses ..... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 481,298

Total current assets. . . . . . . . . . . . . . . . . . . . . . . . . . 17,090,381

Other assets:

December 31,
1967

(Unaudited)

$ 419,874

388,329

8,575,723

8,856,068

485,712

10,725,706

Investment in and advances to 50% owned company, at cost plus
equity in net income since acquisition .

Property, plant and equipment, at cost (Note 3) :

435,292 537,353

Land .

Buildings .

Machinery and equipment, etc. . .

Less-Reserves for depreciation .

385,397 385,397

4,413,673 4,425,636

8,051,059 8,198,999

12,850,129 13,010,032

6,558,386 6,732,525

6,291,743 6,277,507

$23.817.416 $25,540.566

The accompanying notes to financial statements are an integral part of these balance sheets.
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) ELECfRONIC COMMVNICATIO~' )INC.

BAlANCE SHEETS

LIABILITIES AND STOCKHOLDERS' EQUITY

Current liabilities:
Notes payable to-

Banks .
Other ......................................•......

Accounts payable .
Accrued Federal income taxes , .
Accrued expenses--

Salaries and wages .
Pension .
Taxes, other than income " .
Other .

Installments on first mortgage notes payable within ODe year
(Note 7) .

Total current liabilities .

Long-term debt :
First mortgage Dotes payable in installments to 1970 (Note 7) ..
Notes payable UDder revolving bank credit agreement (Note 1)
Subordinated convertible debentures (Note 2) .

Contingent liabilities (Note 6)

Stockholders' equity (Notes 1.2, 8. and 11) :
6% cumulative convertible preferred stock, par value $10 per

share, authorized 200.000 shares, outstanding 27,991 sbares at
September 30 and 21,035 shares at December 31 .

Common stock, par value $1 per share. authorized 2,000,000
shares, issued 857.984 shares at September 30, and '870,021
shares at December 31 (outstanding 832.137 shares at
September 30 and 851.622 shares at December 31. after
deducting shares held in treasury) ..

Capital surplus .
Retained earnings .

Less-s-Common stock held in treasury, 25,847 shares at
September 30 and 18,399 shares at December 31, at cost

Septemb--r .10.
1967

$ 500,000
79,842

2,007,627
601,803

753,291
442,239
172,509
136,263

222,991
4,916,565

389,037
4,OCXJ,OOO
1,460,OCXJ

_..5,849.037

279,910

857,984
6,915,023
5246,829

13,299,746

247,932

13,051,814

$23.817,4]6

December 31,
1967

(Unaudited )

$
79,842

1,973,211
718,702

628,993
SS6.69S
97,935

419,710

227,396
4,702,484

316,237
5,SOO.OOO
1.431,000
7,247,237

210,350

870,021
7,027,347
5,659,616

13,767,334

176.489

13,590,845

$25,540.566

The accompanying notes to financial statements are aD integral part of these balance sheets.
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ELECl'RONIC COMMUNICAnONS, INC.

STATEMENTS OF RETAINED EAI..NINGS
FOI' dae Perioda IDdJaIecl

11Int ......
Year Elided Sepeclllbf'r 30. I:odN

DccnIb« JI, '96'
1963 1964 I96S 1966 1961 (UulldiUcll

Balance at begiMing of period ....... $3,150,002 $2,843,128 $3,210,JOZ ",475.569 $5,367,356 $5,246,829

Add (Deduct):

Net income ............•.......... 307,056 537,389 1,428,009 1,057,872 1,zz6,ISZ 458,523

Cash dividends-
6% cumulative preferred stock at

(22,789) (21,538) (3,155)an annual rate of $.60 per share .. (22,408) (18,700) (17,293)

CAmmon stock at the quarter1r rate
of $.05 pa- share commmcmg ill

(37,856) (147,807) (141,204) (147,385) (4Z,.581)August, 1963 .................. (165,191)

Stock dividend_

S"" common stock diYidend (35.986
shares at quoted market price of
$15.375 per share) ............. (553,285)

10";' common stock dividend (77.613
shares at quoted market price of

(1,164,195)$15.00 per share) ..............

Balance at end of period .............. $2.84J.I28 $3,210,302 $4,475,569 $5,367,356 $5,246,829 $5,659,616
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ELECTROl\1C COMMUNlCATJd. -J INC.

STATEMENTS OF CAPITAL SURPLUS
For abe Periode l.dJeated

T1a.........
Ycar Elided Scplclllber JO. £Ned

ee-.ba' II. 1961
1963 1964 1965 .966 1!!! (UuudiIed)

Balance at beginDinc oi period ••..•.. $5.073.541 $5.598,280 $5.613,617 $5,755,028 $5.808,262 $6,915,023
AcId (Deduct) :

Par value of 6% cumulative coavert·
ible preferred stock in exces. of pu
value of COIJIInOII stock illued on
conversion (397. 1.656, 41:1, 5.011.
2.755. ancl6.956 sharea. respectively) 3.348 13,956 3.604 42,226 22.830 57,523

Amount by which the "IItion price ex-
ceeded par value of shares of COlD-
mon stock sold under emplO1ee
Itock option ,,!ani (789 and 26J

4.092 1,391share.. respeetjveJy) .............

Net amount by whic:b the o~tioo price
exceeded (wu less than the cost
of treasury COIIIIJIOn stock sold under
eDlftOJeC .todc option~ (7,600.
16, 81. 14,0Z6. and 7. shares, re-

2,707 11.008 54,801spectimy) ....................... (2,651)

Escas of qlded market over pu
yaJue of comlllOll stock iuued as
stock diYideDds .................. 517,299 1.086,582

Excess of qaottd market Ofti' pu
ftlue of COIIIIIIOII stock issued in
c:oanec:tioa with the lOUIea' of a

135,090fonDer sabsidiary ...............

8aJance at ead of period .............. $5,598,280 $5.613.627 $5.755,028 $S,8Oll,262 $6.915.023 fl.0Zl,347
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ELECTRONIC COMMUNICATIONS, INC.

NOTES TO FINANCIAL STATEIIENTS

(Data with respect to the Three Months Ended December 31, 1967, have not beea
examined by Independent Public Accountants.)

I. Revolvia. Credit Apoeemeat:

ECI has entered into a revolving credit agreement with certain banks which provide. that the baDb 'AiD laid
up to an aggregate amount of $8,000.000 outstanding at anyone time. on 9O-day renewable aote•• to February 28. 1970.

The agreement provide. that, except with the prior consent of the leaders, ECI shall not redeem all)' of its capital
stock or Ilay cash dividends, except that such redemptions or dividendi are permissible if the aggrqate cost of the
redemptions and dividends in any twelve consecutive month period docs aot exceed 50* of ECI'. ad amiaa. for
the period.

2. Suborclia.ted Coavert1ble DebeahU'Cll

The subordinated convertible debentures mature November 30. 1971. The debentures are redeemable at the optioa
of ECI at 10!* of the llrincipal amount to XO\'ember JO, 1967, and at prices declining ~* each year thereafta'. A
.inking fund deposit is required on AUlUst 31 of each year in an amount equal to 10* of net eamiags for the prior fiscal
year less the principal arnOlDlt of debentures redeellled. Each $119.30 pnacipal amount of debentures is COIIftrtiUe, at
the option of the holders, int" one share of ECI's common stock. At September 30. 1967. and December 31, 1967,
1l.ZJ8 shares and 11,995 shares, respectively, of Eel's common .tock were reserved for COIIversioa of the oatstandiaa
dtbentures.

The origiaaJ arnOlDII of debcntlU'es authorized under the indenture wu $2,000,000.

S. Property, ......1 _d EIpJ..-DlI

ECI uses substantially the straight-line method of pranding for depm:iation of prlJflCrt,. plant and equipment at
annual rates applied to the cost of the assets. The estimated lives used in computiag depreciatioa duriog the three
years aad three months CIIded December 31, 1967, were as foUow.:

I.aIIIII imp;0'w:ws:atI ..

Baildinp .

Machinery and cquipmeat ..

FarnituR and fixtnres _ .

TraIIIpOI1atioD eqaipmcat ••••••••••••••••••••

..!.!!!!.
10-20
5-40
3-14

3-20
J-8

The costs of maintmaDce and repair. of property, plant and equipmeat are char~ to cost of produc:tioa or expeDJC

as incurred. Costs of renewalsand betterments are capitalized in the property accounts. When properties are replaced,
retired, or otherwise disposed of, the cost of such properties and the accumulated depreciation are deducted from the
asset and depreciatioo reserve aeatUllts. The related profit or loss, if auy, is recorded in the iocome accouat.

Additions and retirements of properly, plant and equipment during the three months ended December 31, 1967,
amounted to $182,901 and $22.998, respectiTely. Accumulated depreciatioa 011 assets retired during the same period
totalled $15,813. Total additions and deductions during the period were less than 10* of the closing ba1aDce.

4. Method of Pro61 Aeuual:

Profits are recorded on defense contracts, prior to completion thereof, where, in the opinion of managaaent, such
profits can be reasonably estimated after taking into consideration the sta~ of contract completioa and estimated final
costs and prices.

so
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• ) ELECTRONIC COMlIUNICATI\·.)S, INC.

5. Jay_loriet .ad eo.. 01 S.IN:

Inventories (substantially work in process) are stated at the lower of ayerage cost or market. The amountJ of
the opening and closing inventories used in thr computation of cost of sales for the three yean and three moatJu ended
December Jl. 1967, were as follows:

Septmber JO, 1964 ..•.•...•........
September JO, 1965 ..
September JO, 1966 .
September JO, 1967 •.••••••.•.•••.••
December 3J, J967 .

Grou
"-al

$ 6,476,lIZ8
10,648.356
18,2OJ,822
lZ,06Z,ll1Z
1l,Z48,782

$ 591,464
2,&46.869
7,417,245
2,183,.121
30392,714

!'lee
Amoulll

$5,884,564
7,801.487

10)86,577
9,878,871
8,856.068

. .;

6. Coatialeal lJabWtiell

A lubstantial part of the sales are made under defense coatraetl subject to /inal price determination and ItatutOl'"1'
rrnegotiation. I t is the opiDion of managrment that final price detrrminations will have DO adYel'Ie efftct 00 the
accompanying finaucial statrmmts and thai no rdund of profits will be required under rUJegotiatioo•

1. Flnl II...... Notal

Far.t martPee notcl coosisted of Ihr foUowm, al September JO, 1967. and December Jl, 1967:

Less-lnstailmeDts payable within ant year .

I..oua-term portioo .

6~" .
S~" .

The loug-term portioa is due as follows:

F1k~Ycan
EndiDI

SeptconW30
01'

Decem_'l

=~
$1,600,000

SS!I.ooo
$428,944 $373.663

183,084 169,970

612,028 543,63J

2ZZ.991 ZZl.,J96

$389.0J7 $316,237
---

1969 .
1970 .

$237,207
151.830

$389,037

$241.897
74,340

$J16,2J7

L Prefened Siock:

ECI's 6% cumelative convertible preferred stock (par, liquidation and redemption values $10 per shan:) is
convertible into common stock in a ratio of 1.73ZS shares of common for each share of preferred. At September 30,
1967, and December 31, 1967. 48,494 shares and 36,444 shares, respectively. of ECI's common stock were reserved for
conversion of the outstanding preferred stocle. In May. 1968 Eel called for redemption on July 31, 1968, aU of the
outstallding preferred stock. At any time prior to July 31, 1968. such stock may be converted into common stock in
the ratio set Iorth above.
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() ELECTRONIC COIUMUNICAj~~~s, INC.

NOTES TO FINANCIAL STATEIIENTS-(CoatJDaed)

9. RetJreaaeat PlaDlI

Eel hal established IIOIICOIltributory retirement plans coveringlubstantially all of its employees. The total pcIIIioD
expense for the three years and three months ended December 31, 1967 was $153,000, $353.000, $442,239, and $116,004,
respectively, including pi'ior service costs which are being funded over thirty·year periods from the date of the iDcep
tion of the plans. The total unfunded prior service costs were approximately$1,457,000 at September JO, 1967. Pmsioa
costs are funded currentlj. The actuarially computed value of vested benefits as of September 30, 1967, exceeded the
total of the respectift assets of such pension fund by approximately $22J,700 witb relpect to the pIaa which bad mcb
an excesl.

10. Sappleme• ..". Pro. IIIICI IMI laI_.d_1
The following items are iaduded as cleductiom in the stat_ts Ilf income included herewith:

Year eDdcd Septa.ber 30. TIl .....

...J!!L ~ ~ DecaDber31, I'"

Maintenance aDd repairs:
Charaed ta-

Cost of tales .
Other .

Depreciation of 6xed assetJ:

Charpd ta-
Cost of sales .
Other ..

Taxes. other thaD income taxa:
Pa)'l'oII taxes .
Real estate and per.-! propert, taxa .
State fraDcbise saadry taxes .

Cbarg!d ta-
Cost of sales .
Other ..

Rents:
Charl!d ta-

Cost of sales .
Other .

Royalties .

Management and service contract fees ..••.•..•.•.••

52

$197,391
16,886

~14,277

$510,643
S1,384

$591,027

$4OS,663
144,258
39~

$589,197

$501,820
P3,m

$589,197

$159,698
131,012

$290,710

$ 

$ -

$379,183
40,488

$419,671

$598,175
84,680

$683.455

$756,825
156,592

60.509
$973,926

$861,105
112,821

$973.926

$179.347
138)83

$318,130

$

$

$.l4J,m
040.531

$384,410

$1574.641
71,127

$699,576
18J,407
67,955---

$950,938

$834,980
115,958

$950.9.18

$197,641
187,JZ7

$384.968

$ 

$ -

$(41)76

21,0Z7

$162,803

$ 34,616
57,956

$ 92.572

$

$



) ELECTRONIC COMMUNlCAnL./S, L'fC.

N01'F3 TO FINANCIAL STATEIlENTS-(CoDtlaaed)

II. Sioek Opdolu I

In January. 1965, the .toc:kbolden approved a qualilied stock option plan. In January, 1967. the stockholder.
approved an amendment to the plan. As a result of this ameadmalt optiOlll may be granted to telected uceatiYe'
and other key employees to purchase a maximum of 94,511 .hares of common stocle: at not less tIwt IOO~ of the fair
IIUrket value at the date of graIIt. The options become exercisable at such time. as the Board of Directors detenniaea
at the time the options are granted, aDd expire live yurs after the date of graa!. Further informatioa relatill, to
this plaD for the three yean aad three IDOIItbs ended December 31, 1967. i. slIIIIIDariud below:

Per SIIarc AaPcpcc PerSlww A........

Ornolfl OUTSTAIfDlIfO:

AI of September 30. 1967:

Granted during fiscal year-
1965 ..
1966 .
1967 .

8,060
8,250

1Z,SOO

28,810

"'99
'11I9 to $2Z.8S

$21).00

$ n.459
156.690
250,000

• 4".149

• n,4S9
155.172
250.000

• 477,631

AI of December 31. 1967:

Gruted duriq fiIcaI JaI'-

1965 .
1966 .
1967 .

G~if.~~.~~.~~

6,8l5O

5.soo
9,soo

13.soo
3S..J6iO

"'99 • 61,671 "'99 $ 61,671
$18.53 aocI $Z2.8S 106.667 $18.53 and$Z2.62 106,414

$20.00 190.000 $ZO.OO 190.000

$Wi9 333,315 $Z4.69 J33.,JU

$ 691,653 • 191.400

<>mows WB1C1I B-e:AlD Exaas.w.:

Durin&' liJcaI JaI'-

1965 .
1966 .
1967 •.•••.•••.••.•..••..•......•.•..

DiI~96er.~:~.~~~..~~~.~

30,700

7,500
12.soo

13.500

64,200

53

$9.88 $ 303,316 • .88 $ '303,316

$20.00 to $25.13 156,6ZS $19.69 to $25.13 155,594
$20.00 250,000 $20.00 250,000

$l4.69 333,315 $l4.69 333,315

$1,043256 $1.042,22S
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ELECfRONIC CO~IMUNICA\ hNS, INC.

NOTES TO nNANCIAL STATE~(CoDtbnaed)

Pn Share Aurepte

During 6scal year-

1965 .

1966 .

1967 •........•......................

~nf96~.~~~.~.•~.~~

4,600
10,100

9,510

6,8SO

31,060

$9.88 $ 45,448 $11.50 to$19.25 , 62,450

$9.88 99,788 $lUB to$Z2.88 205,600

$8.99to$9.B8 85)62 $13..18 to$l1.L1 IJlJ30

$8.99 to $20.00 119,912 $Z125 to $3025 194,MC

$ 350,910 , 65S,724

" ",

At September 30, 1967, and December 31, 1967, 70,301 .hara and 63,451 .bua, respeetiftly, of ECI'. CIlIlIIIDlIII

.tock wen reaened for is5uaDce ill coaaectioo with this plaa.

In additioa. aD optioa which bad beeD II'lIDted to aD empl07ee of a fonna' subsidiary was om:ised cIariDc 6Ical
year 1967 to purchase 550 shares at $9.10 per .hare. The agrepte optiou price was $S,005 aad die agrepte
market value at time of exercise was $14,575.

Eel abo bas a restricted .tock optioa pIUI. apprGftd by the stockholders, for the pun:bue of~ Itock
by selected aecutiyes aad ke, cmplo1ftS; however, this pllD was supeneded by die adoptioa of the qaaIi6ed Itock
optioa pIaD ia 1965. CoaIeqamtI" DO further optioal QII be II'lIDted uader Ibis plaa. No optioas became aerciIabIe
aDder the pIaD duriDc fixal 1967. The optioa prices are as" of the market prica of the~ stock at tile
date of aranL Farther iafonuatiOll relatiq to this pllD for the three year. and three -ttu CDded Decentber
31, 1967, is SlIIIIIIIarized bd_:

...... v....
• 0-.Or.-.

M of September 30, 1967:

GnDted dariac fixal yaI'-

1961 '" •••• ••• Z3Z

1963 ••••••••••• •••• •••••••••••• 2,Z9O

2.S2Z

$14.00

$917
'3.%48
22,.173

$ZS,6Z1

$16.46

$lUI

=
M of December 31. 1967:

Granted dariac fUcaJ JaI'-
1961 .

1963 ..

116

1,808

1,924

54

$14.00

$ 917

$ 1,524

17,664

$19.288
=

$16.46

$11.48

-.' ...... •.. ...;,....~: :.; -s : . ".'" '".~ .:.-.. " "i '.,> :""" .;: '.}'
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ELECTRONIC COMMUNICATIONS, INC.

NOTES TO nNANCIAL STATEIIENTS-(<'-ti.lIeCI)

OntOlfS WHICH BICAID ExuctsABU:

Durin. 6KaJ ,.-
1965 .
1966 ..

5,050

ZI&
7,917

$10.74 to $15.39
$10.74

$ 61.934
30m---

$ 92.72'
=

$8.38 to fJI.6J
$17.88

• 44,226
51,262

• 95,481

Optloa Price

PerShare Apr!p!e

OnIONS ExDasa:

Darirtc UaJ year-
1965 .l,OOO
1966 6,081
1967 3,9156

~,~he.~.~~.~.~ 598

1J,645

$10.74 to$1J.17 $ 36,108 $11.50 to$Ia..oo $ 49,91.
$10.74 to $1SJ9 79,788 $17.50 to$Z7.50 1210.615
VJJ7 to$12.90 41,6OJ $15.00 to$16.75 78,640

VJJ7 to$14.00 6,333 $23.J8to$Z7.25 15,850---
$163,832 $265,ou
=

J

At September 30. 1967, aad December 31, 1967, 2,SZZ sbua aDd 1,924 lbar'a, respectiftl,., of Eel'. CIOIIIIIICIII

stock were I'eIUftd for isl1WlCl: in COIIIIeCtioa with Ibis plan.

Cataio of the foncoiDc iDfonDatioa bas beeD adjasted to relIectabe dlect of the IOCJ', Itodr::cliYidmd ia Decaaba'. 1966

No charla haft beea rdIected in the iDoome ItaIeDeDt with raped to thesIe optioas. Wbm sacfI opticmI are
om:iIed, EO recanb the proaeda in acas of the par nIae of abe sbara (or of the cast of the traIarJ sbareI
aed to satisfJ the optloas) u capital surplus.

55



INSPECTOR: Gerald W. Allen LICENSEE: Standard Precision,Wichiti

DATE OF INSPECTION: December 8, 1966

PERSONS ACCOMPANYING INSPECTOR: Jerome A. Halperin

LICENSE INSPECTED: 25-R06l-0l (E 67)

PREVIOUS NC ITEMS CORRECTED

TYPE: Original

EXHIBIT

,~

(Partial Compliance)

Past surveys, while not listing these items as noncompliance, noted that the
contamination levels were excessive at the plant and that appropriate survey
instruments and handling procedures had not been developed. Contamination
levels have been developed, but are not being followed completely. A survey
instrument has been obtained, but viaS not in proper oper-atIng order at the
time of the inspect ion.

INSPECTION FINDINGS - INCLUDE NONCOMPLIANCE ITEMS

(1) Outside door of the stripping roan wa~ not po sted as a radiation area.
Sec. 28-35-86 (B). "

(2) vlaste can ",laS not la:beled. Sec. 28-35-86 (D).

(3) The aisle in the storage area was not restricted; dose rates in this aisle are
in excess of Sec. 28-55-81.

(4) Contamination in the stripping room is still excessive. License Condition 14.

(5) The hood duct contained significant quantities of radium-eontaminated ash.
Sec. 28-35-90.

(6) Filters were being burned. Sec. 28-35-93.

(7) Survey instruments were not in proper operating condition. License Condition 14.

(8) Surveys were not being conducted as required by Condition 13.

(9) Handling procedures for surplus instruments were not being adequately followed
as required by License Condition 14.

(10) The names of the users as listed on the license were incorrect. License Condition 1

INSPECTION RESULTS DISCUSSED \-lITH

C. L. sa"''Yer indicated t hat the following steps were to be taken to correct the
items noted above:

(1) The outside door of the stripping room will be posted with a sign similar to
that used on the inside door.

(2) The \oBste can will be adequately labeled.

(3) The aisle in the storage area will be properly restricted and posted.



(4) The stripping room will be cleaned and a prop~ cov~ing for the bench tops
obtained.

(5) Wo~k is being started on a plan fo~ cleaning out the flue and ducts of the hood.

(6) F'ilt~s ,.ill no Longer be burned.

(7) The sludge gutrt en will be cleaned and no more filtrate allowed to accumulate in it.

(8) The survey instrument is be Ing r-et ur-ned to the manufac't ur-er for repair. A
reliable calibration set will be purchased. The survey schedule will be
re-established at proper frequencies.

(9) IJandling procedures for surplus instruments will be pr-oper-Ly f oLl.cwed,

(10) The users' names are to be changed on the license.

A. AD~INISTRATION

1. Persons Contacted

C.L. Sawyer

2. Organization

(a) General

Title

Chief. Quality Cont~ol

Responsibility

To report under license
requirements.

Standard Precision is a division of Electronic Communications. In~. and the
Gen~al Manag~ of Standard Precision, Mr. Charles Manhart. is a corporate
vice pr-es Id errt of the parent organization. Mr. Robert Bonnel is the assistant
general manager and Mr. C.L. Sawyer is directly responsible for these two men.
During the discussion of the administrative structure of the company. it was
learned that Mr. Howard Chadd. the individual named on the license as super
visor of the use of radioactive mat~ials. is no longer assigned that duty and
had been transferred to another area in the company. It was also noted that
r-!r. H.W. Scudlowand Mr. Walter Kaczocha , the persons formally active in this
area, had left the company prior to September 1, 1966.

(b) Isotopes Committee (members and function)

3. Radiation Safety

Radiat ion Safety Officer (name-t itle-duty-authority)

none requ ired

t1r. C.L. Sawyer , Chief, Quality Control
Supervises the radiation control program and has been
actively engaged in this resportsibilty since Octob~ 31, 1966.
Prior to his employment by Standard Precision. he had worked for
17 years at r~rwin Industries.

4. Instruction of Personnel

Written procedures are required by the License Condition 14. These procedures
include instructions on where the teardown and strippine operations are to be
carried out, directions concerning how the teardown and stripping is to be



accomplished and special instructions concerning how the stripping solution
is to be handled after it has been used to remove radium baring paint from
dials and pointers. These procedures were submitted Januar-y 8, 1966 and have
not been changed since that date. The se procedures have been distributed to
the employees who are working "lith the radioactive materials.

It was noted by the inspectors that while the written procedures had not been
changed, the actual handling procedures had been changed and included burning
of used filter paper.

5. Procurement, Rec ord s of Receipt, Transfer
Description of procurement procedure

Instruments in quantities of 5, 10 or up to several hundred are received at
one time in the stockroom. The instruments are usually government surplus which
have been purchased from surplus dealers or by bid from the General Supply Agency.
The bids are specific as to type and quality of the instruments, but no require
ment is made as to the radioactive material contained.

Records are kept in a Kardex system which contains data such as the date of
receipt, supplier, quality, accounting data and the type for each instrument.
This system does not indicate whether the Lnstmuments contain radioactive
dials, etc. The principal instruments purchased are air speed Lnd Icator s and
gyro horizons.

Comments: (procurement rate - quantity and date)

Examples of procurement rates, quantities and dates follows:

Purchased from July I, 1966 to December 8, 1966 - 1,200 instrument s of
which 100 were air speed, a few were other instruments and the remainder
were gyro horizons.

6. Inventory of Licensed Material

Isotope

Ra-226

Quantity
Licensed - Possessed

700-800 gyro horizons

Form

Paint on instrument dials
and hands

B. OPERATIONS, FACILITIES, INsrRUMENTATION (DESCRIPTIONS):

1. Use of Licensed Material

Licensed material is used only inasmuch as the radioactive material on surplus
instrument dials and pointers is stripped aff prior to repainting the instruments
with non-radioactive materials and r-ea s sembl.Lng and repair of the instruments
for resale.

2. Fac il it ies and equipment

Facilities include one large Butler type building as shown in a sketch added
to this report. Three specific areas are indicated as areas in which radioactive
materials will be used. The first is the storage area which consists of a
stockroom on a balcony at the rear of the building and is used for st oz-age of
intact instruments prior to teardown and stripping. This room consists of an
aisle between two long rows of shelves; the shelves at the back are the only
",h"l" ...:: "c:...n 'fn'l'" Sl-O'l"'i'!P'P. of radioactive dials.



The second area is designated a teardown area. It is an area about 20 ft. by 20 ft.
conta,ining workbenches where the instruments are torn dcwn , The area is not
separated physically from the other parts of the plant and is designated
administrat ively as semi-restricted. This area is used solely for the t eardown
of possibly radioactive dials and this is a sporadic procedure.

The third area Is the stripping area and is the only canpletely restrict eel area.
The entrance is limited to those persons working in the area. The connecting
door to the remainder of the plant is posted adequately; however, the door to
the yard out side the plant was not posted. The area designated as the stripping
area contains two stainless steel work top benches, a hood, a work table and is
used for storage of the radioact ive waste in the solvent and dry forms.

3. Storage

Storage of the possibly radioactive dials is accomplished in the storage room
described above. Storage of the radioact ive materials stripped from the dials
is accomplished in the stripping room in a stainless steel bucket with a snap
top lid. After the 'solvent has been filtered, storage of the ash from the
burned filters was accomplished in a second bucket that was not at the time of
the inspection fitted with a lid. Neither of these buckets was adequately
posted •

4. Restricted area, where and who controls?

The only completely restricted 'area at the time of the inspect ion was the'
stripping room which is controlled administratively by Mr. C.L. Sawyer.
It was adequately posted on the door opening into the plant but was inadequately
posted on the outside door.

5. Instrumentation (type-range-operable~alibration)

The only instrumentation available are Ludlum Hodel 12 with a 1.5 inch
diameter probe and a civil defense Geiger counter. No calibration equipment
was available for either of these instruments, except for three alpha. check
sources of nominal 250, 2,500 and 25,000 counts per minute (c pm ) supplied by
theY..ansas State Department of Health. It appeared. that the alpha instrument
was not functioning properly at the time of the inspection and return to the
manufacturer for repair was recommended.

6. Posting and labeling (include control devices)

a. Area posting: The str Ipp Ing area and the storage ar-ea are both posted as
containing radioactive materials and entrance ir.to the
stripping ar-ea was restricted.

b. Container labeling: Neither of the t-18.ste containers were labeled properly.

c. Source tags: Not applicable



C. RADIOLOGICAL PRACTICES

1. Survey Program

a. Description of surveys (controlled and uncontrolled areas)

Biweekly surveys with the Ludlum meter had been carried out in January 1966
as required by the license. In the months following January, however,
survey frequency \vas not maintained at the biweekly level. Survey records
indicated at least partial surveys had been p:erformed on the following dates:
3-11-66, 7-22-66, 7-26-66, 7-29-66, 8-1-66, 8-5-66, 8-8-66, 10-31-66
and no surveys have been conducted since 10-31-66.
All surveys had been reported in terms of counts per minute rather than
disintigrations per minute and no areas wer e defined in the survey.

b. Result s (levels, e'tc , )

Results of the survey indicated levels from 0 cpm at many of the survey
point s to 3,000 cpm , The survey point s that are consistently high were
Nos. 1,2,4,5,6,7,8,10,18 & 19. Sample readings at these points were taken
on 8-8-66:

1; 1,200 c pn ; 2, 1,500 cpm; 3, 500 cpm; 4, 600 cprn; 5, 1,000 cpm ,

2. Personnel Monitoring

Personnel monitoring by film badge or pocket dosimeter is not and never
has been used by Standard Precision.

3. Waste Disposal

Descript ion:

In the stripping room, a paint stripping solvent (Stanasol; Stoddard solvent)
is used to strip the radioactive paint from the faces and hands of the radium
painted dials. This radium contaminated solvent is then filtered by suction,
the filtrate or supernate is \-lashed down the dna in into the sewers and the
filters are burned and the ash collected for storage and disposal to 'a
commercial waste disposal organization. No analysis had been run on t he
supernatent and there' have been no disposals of the waste ash. The stripping
solution before filtration is stored in a stainless steel can with a clasp
top and the ash from the burned filt ers is stored in a one !Tallon bucket with
no lid. There has been no disposal of \este licenses issued.

4. Leak Tests

Not required

D. MISCELLANEOUS

L Incidents: None

2. Inspector's Survey Results:

From the map included in the report, the following area numbers and .t he following
survey results are reported by the Lnsp ec tor s at the time of the inspection:



Fixed Contaminat ion Survey With,PAC-3G Alpha Meters

Results:

Area Number

1

?

3

5

6

7

8

9

10

II

12

13

Bench Top

(Left end)

4,000

dpm/60 cm2

200,000 +

50,000

16,000

5,000

20,000

(center )

40,000

20,000-30,000

3,000

6,000

20,000

2,000-6,000

5,000-6,000

5,000

600

(Right end)

12,000

14

15

16

17

18

19

20

21

500· (10 inches front door)

600

200 (30 inches front doot)

12,000

40,000

12,000

1,000

600

400-1,000

(one spot 15,000-18,000)



Area Number dpm/60 cm2

22 BOO

23 400-1,000

24 BOO

25 800

26 500

27 BOO-1,000

Removable alpha contamination: Filter paper wipes counted in IPC

Sfflear Number

12

Area Number

21 at area of hot spot

durn/100 cm2.

44

14

15

16

17

"
1

4

10

" 102

174

125

351

1B

19

20

21

Stripping room work area

at highest alpha count

Stripping room work area

at highest alpha count

Inside of waste can

Inside of hood

275.0

198

602.0

100B.4 = 19.9/samp1e

16.2 dpm/mg
or

16,200 dpm/eram

Air samples were taken at flow meter reading of 40 (equivalent to 3.06 l/min.)
for 10 minutes through AA millipore filters with a Gelman battery powered pump,
and counted innnediately with the PAC-3G Eberline Alpha meter. Nothing over back
ground was obtained from either of the air samples; one taken near the hood and
one taken over the bench top in the stripping room.



The gamma levels at various locations in the plant. taken with a NUCOR CS-40A
ionization chamber:

1. Stoc).:room aisle near the supply of gyro horizons - 2-5 mR/hr.

2. Middle of stripping room - 1 mR/hr.

3. Drain gutt er " " 5 mR/hr.

4. Sink area " " 2 mR/hr.

5. Hood at top inside II 60 mR/hr.

6. Hood working space " 11 mR/hr.

Samples were collected of stripping solvent (A) and material in gutter (B)

Laboratory evaluation is as follows:

A. 500 lambia sample of liquid dried and counted in IPC yielded gross alpha count
of 740 dpm/ml.

B. 428 mg. of solid dried am counted in IPC yielded a gross alpha. count of 8.86
d?ll/mg or 8.860 dpm/gram.
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KANSAS STATE DEPARTMENT OF REALm

ENVmONMENTAL HEALlH SERVICES

Subject Date _
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ENVIRONMENTAL HEALTH SERVICES
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State Department of Health
Topeka

MEMORANDUM

ExtU8\T

..c.
l -

Date February 2, 1967

To: File

Subject: Telephone Call to Mr. C.L.

From: Jerome A. Halperin, Chief, Radiological Health Section~
Sawyer of Friday, January 27, 1967

On Friday January 27, I contacted Mr. C.L. Sawyer and indicated to him
that this Deparment bas recently received a proposal from the Eberline
Instrument Corporation of Santa Fe, New Mexico with regard to the studying
and deccntamination of a radium dial stripping canpany in Kansas as part
of a research project under contract with the U.S. Public Health Serv.ice,
National Center for Radiological Health.

In that we had just sent a requirement letter to Standard Precision advising
Sawyer of the findings of our inspection made in December 1966~"I felt it "
necessary to request Mr. Sawyer not to perfom any decontamination until
we had recontacted him in" regard as to whether Standard Precisicn had been
selected as the target canpany for study under PHS contract.

JAH:re
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• ELECTRONIC EQUIPMENT
• INSTIIUMENTATION
• HECTRO-MECHANICAL EQUIPMENT

February 17, 1967

Mr. Jerome A. Halperin
Environmental Health Services
Kansas State Department of Health
Topeka, Kansas

j
EXHIBIT

D

Dear Mr. Halperfn,

This letter will confirm our interest in the proposed decontamination program you
outlined to Mr. Sawyer via telephone. We understand a meeting will be scheduled
to discuss the proposal details and establish the ground rules of the program.

This proposal is understood to consist of a survey to determine the level of con
tamination and flow of the instruments containing the contaminate followed by
actual decontamination processes. Included in the program are ingestion examt
nations and tests of employees, present and past, that handled the disassembly
cleaning operations of the referenced instruments. Concluding will be consult
ations with Standard Precision control personnel relative to methods and procedures
to maintain safe radiation levels.

We are cognizant of the disposal responsibilities and the storage requirements prior
to disposal relative to the contaminate collected.

Please proceed with the plannip.g of the discussion meeting which we understand
will include you and a representative of the Eberline Instrument Corporation, the
participating firm. Also, please keep us informed so that we may arrive at a
mutually satisfactory date for subject meeting.

Very truly yours,

tl/.t/~~pi»
w. E. (Gene) Hill
'Quality Control Manager
mkl
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M1'. w. I. S1ll Pap -2-

• 81J1pl.e oont.rol pJ'OI1"IiIII that .. l'8OCIIIID&.tld tor JOG7 tac.UitJ 1. 8t\
~~. .

The 1nf'oJ'JD&t1an 70U Deed fol'JOUJ' DeW llcu" applleat.1oD 18 listed
b7 item number em the appll.Cl&t1on blank. The related1n.f'ormation
70Q DMd to &D8W81' U1e let.ter of non-e.ompl1aDoeJ.a also enolosed.
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THE NA'iIONAL CASH REGISTER COMPANY

ELECTllONIC COMMUNICATIONS, INC.

EXCHANGE OFPEll

AGREEMENT, dated as of :May 20, 1968, between The NatioD&1 Cash
Register Company, a Maryland corporation ("NOR") and EleetroDio Com
munications, Inc., a New Jersey corporation ("EOI"):

WOBJu8, NOB wishes to obtain not less than 80% ot the outstanding
Common Stock of ECI in exchange for shares of Common Stock of NOB at
the rate of one share of Common Stockof NCR for each two shares of Common
Stock of EOI, suchexehange to be e1fected by NCR through an excbaDge o1fer
made directly to the holders of Common Stock of EO! (the "Exchange O1fer") ;

WHERBAB, the Board of Directors of EOI at a meeting thereof held April
1, 1968, by unanimous vote approved the Exehauge O1fer, subject to eertain
eonditions, and voted to recommend to the holders of Common Stock: ot EOI
that they excbaDge their shares of Eel's Common Stock for shares of NOB'8
Common Stock in accordance with the terms of the ExcbaDge O1fer; and

WJJBBB'A, ECI wishes to cooperate with NCR in e1feetiDg the Exchange
Offer;

Now, TJIBBIOOBB, in consideration of the foregoing and subject to the terms
and conditions hereinafter set forth, the parties hereto agree as follows:

I

1.1. The term"Expiration Date" 88 used herein shall mean the 30th day
after the commencement of the Exchange Offer or such later date, not later than
the 60th day after such commencement, 88 NCR shan designate as the Expira
tion Date of the Exchange Offer.

1.2. The term "ClesingDate" 88 usedherein shall mean the -tenth business
day next succeeding the Expiration Date.

n
EOI agrees asfollows:

2.1. Prior to the Closing Date, it will not engage in any transaction other
than transactions in the ordinary course of business except that it may (i) sell. .
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the assets of its Benson Manufacturing Division for either cash in an amount,
before deducting expenses and commissions, not less than the net book value
of such assets or such other· consideration as may be satisfactory to NCR;
(ii) pay regular quarterly cash dividends not in excess of $0.05 per share on its
outstanding shares of Common Stock and not in excess of $0.15 per share on its
6% Cumulative Convertible Preferred Stock; (iii) call for redemption all of its
outstanding shares of 6% Cumulative Convertible Preferred Stock; (iv)
purchase or call for redemption for the Sinkjng Fund the Convertible Subor
dinated Debentures of The Benson Manufacturing Company (the "Benson
Debentures") assumed by EOI and (v) pay its expenses (including the fees of
its counsel and independent public accountants) in connection with the negotia
tion and preparation of this Agreement, the registration statement on Form
S-1 referred to below, the Exchange Offer and the transactions contemplated
thereby.

2.2. EOI will not, prior to the Closing Date, declare or pay any stock
dividends or split or otherwise subdivide or reclassify its outstanding shares of
Common Stock, or issue, or deliver from its treasury, any shares of such C0m
mon Stock except upon eonversion of its 6% Cumulative Convertible Preferred
Stock or upon conversion of the Benson Debentures or upon exercise of out
standing stock options, or issue, or deliver from its treasury, any shares of its
6% Cumulative Convertible Preferred Stock, and prior to that date, ECI will
not grant any additional options to purcbaae shares of its stock pU1'8U&Dt· to
its Restricted or QuaIi1led Stock Option Plans or otherwise.

2.3. Eel will cause its officers, employees, agents, accountants and counsel
to cooperate with NCB in such reasonable investigation as NCR shall deem
necessary of the business, properties and records of ECI and in the preparation
of the registration statement on Form 8-1 referred to below and will supply
NCR with such additional information and- material as it may reasonably
require in connection with the Exchange Offer, including a letter to aeeompany
the Exchange Offer and to be addressed to the holders of Common Stock of
ECI, in form satisfactory to NCR, recommending to such holders the acceptance
of the Exchange Offer, such letter to be signed by the Chairman of the Board
.and the President ofEOI by order of the. Hoard of Directors.

2.4. Between the date of this Agreement and the Closing Date, EOI will
not entertain, recommend or negotiate in respect of, any other exchange offer
or any plan of merger, consolidation, sale of assets (other than the assets of
the Benson Manufacturing Division) or other similar corporate reorganization.

. 2.5. Not less than twenty full business days preceding the Closing Date,
\!, viV EOI will deliver to NOR a list of all officers and employees holding outBtanding
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options to purchase Common Stock from EO! in su1Jieient detail to permit
NOR to prepare for deliveg at the closing on the Closing Date substitnted
stock options 88 contemplated in Section 3.5 berea!

m
NCR agrees 88 follows:

3.1. To proceed to prepare and 1I1e with the Securities and E.tehaDge
Commission a registration statement on Form 8-1 under the 8ecurities Act of
1933 covering the shares of its Common Stock to be oftered to the holders of
Common Stock of EOI pursuant to the Exchange Offer and to use its best
eftorls to cause such registration statement to be ordered elleetive.

3.2. As promptly 88 practicable after the said registration statement has
become eftective, to ofter totheholders of all of the outstanding Common Stock
of EOI to exchange Common Stock of NCR for their shares of Common Stock
of ECI in accordance with the terms of the Exchange Offer, such offer to be
made in sueh manner as will, in the opinion of counsel for ECI, qualify the
acquisition of shares of Common Stock of ECI by NOR 88 a ta,x·free nor
pnization pursua.nt to Section 368(a) (1) (B) of the Internal Revenue Oode of
1954, as amended.

3.3. In the event that the outstanding shares of NOB'8 Common Stock
are at any time after April 1, 1968 changed in number or elass by reason of
a split--up, merger, consolidation or recapitalization or by reason of the pay.
IIlent of a stock dividend, to adjust proportionately the exchange ratio under
the Exchange Ofter to reflect such action.

3.4. Provided the Exchange Ofter is consummated as herein contemplated,.
upon the request of any former stockholder of ECI who may, in the event
such stockholder wishes to dispose of his shares of Common Stock of NCR,
be deemed to be an "underwriter" as defined in Section 2(11) of the Secu
rities Act of 1933, to amend or supplement the said registration statement and
related prospectus (the "Prospectus") at NOR's expense so as to perJDit .
itS use by such stockholder in e1fecting sales of Common Stock of NCR; pro
vided, however, that the obligation of NCR to so amend or supplement the said
registration statement and the Prospectus shall expire and terminate twenty
four months after the Closing Date; and provided, further, that after the
Closing nate NCR shall be obligated to amend or supplement the said regis
tration statement no more than once in each of the two twelve-month periods
ending on the first and second anniversary dates thereof, unless the requesting

3
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stockholder shall agree to pay the expenses of NCR in connection with the
preparation and filing of such amendment or supplement.

3.5. .At the closing on the Closing Date, to deliver, to the holders of
outstanding stock options granted by Eel to its employees under Eel's
Restricted and Quali1led Stock Option Plans, upon cancellation of their said
options to purCJWe ilW'es of Common Stock of Em, substituted stock

m amoUD an a prices equivalent to the Exchange Ofter) topurchase shares
of NCR's Common Btock, which options shall, in the opinion of counsel for Eel,
hAve terms which meet the reqlJirements of Section 425(&) of the InteruaI
Revenue COde of 19541 as amended; and as prompuy as practicabl~ 81tel' the

osmg ate to prepare and e a registration statement on orm under
eeunties 0 1933 covering the shares of NCR's Common Stock BDbject

to such options.

3.6. That it shall be obligated to accept for exchange at the ratio pro'rided
herein all of the shares of Common Stock of EOl tendered in response to the
Exchange Oiler prior to the Expiration Date when certificates for 711,936
shares of EOI Common Btoez, plus 80% of any additional shares' of such
Common Stock issued after .April 30, 1968 upon conversion of the Benson
Debentures or upon exercise of outstanding stockoptions, have been deposited
by the holders thereof with the Exchange .Agent.

IV

The obligations of ECI hereunder are subject to the fn]flJ1ment of the
following conditions: .

4.1. Between the date of this .Agreement and the Closing Date, @NCR
~ have performed or complied with all of its agreements and obligations to be

performed or complied with hereunder on or before the Closing Date; @ there
shall have been no material adverse change in the condition ofN~ finaneial or
otherwise, since the date of tb~nsolidatedStatement of Financial Position
contained in the Prospectus; WY the shares of NCR's Common Stock to be
delivered toECl stockholders pursuant to the Exchange Offer and to be subject
to the options referred to in Section 3.5 above will be approved for liAtini
on the New York stock Exchange on notice of issue; anif. (iv) EOl: shAii be
furnished with a certificate of NCR, signed and verified by ita President· or a
Vice-President and its Secretary or an Assistant Secretary, dated the Clos-.
ing Date, certifying on information and belief as to the fu161Jroent of the con-
ditions'specified in (i), (ii) and (iii) above;

. 4.2. The shares of NCR's Common Stock to be delivered. to the holders of
J Common Stock of Eel pursuant to the Exchange Offer when so delivered will

4
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have been duly authorized, validly issued, fully paid and non-assessable, and
EQI~~1l have received an opinion of Shearman' Sterling in form and sub
stance satisfactory to ECI and itscounsel dated the Closing Date to8ucheffect.

4.3. Between April!, 1968 and the beginning of the Exchange Offer there
shall have been no change in the market price of NCR's Common Stock (as
reported by the New York Stock Exchange) which in the opinion of a majority
of EOI's Board of Directors is materially adverse to the holders of Common
Stock of EeL

4.4. On or before the Closing Date, ECI sball have received from the
Internal Revenue Service a tax l'lIliJIg satisfactory toMessrs. Ballard, Spahr,
Andrews -' Ingersoll, counsel for EOI, to the e1feet that the exchange of stock
contemplated by the ExehaDge Oiler will qualify as a tax free reorganization
within the meanjng of Section 368(a)(I)(B) of the Internal Revenue Code
of 1954, 88 amended.

4.5. Prior to the beginning of the Exchange O1fer, ;ECI shall have received
from NCB its investment representation in respect of the shares of Common
Btoek: of EOI which NCBwill acquire 88 a result of the Exchange Offer.

V 4.6. Prior to the beginning of the ExehaDge O1fer,ECI shall have received
a letter from Price Waterhouse & Co., stating in effect that on the basis of a
reading of the latest available unaudited interim fbumcjaJ statements prepared
by NCR (which readjng does not constitute an examination in accordance with
generally accepted auditing standards), and consultations with officers of NOB
responsible for financial and accounting matters, nothing has come to their
attention which would eause them tobelieve that during the period from Decem
ber31, 1967 to a speci1ied date within five days of the beginning of the ExehaDge
Oifer there was any material adverse change in the financial position of NCR
from thaiset forth in the balance sheet as of December 31, 1967 or any material
adverse change in the results of operations ascompared with the corresponding
period in the preceding year, except in all instances as set forth in or contem
plated by the registration statement referred toabove and the Prospectus or as
occasioned by the declaration or payment of dividends.

v
The consummation of the Exchange Offer on the Closing Date is subject to

the satisfaction on or before such date of each of the following conditions pre
cedent, all of which are provided for the benefit of NCRand any of which, other
than the condition contained in Section 5.19 hereof, may be waived by it in
whole or in part:

5
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/ 5.1. On the Closing Date, EOI sba11 be a corporation duly organiled and
existing in good standing under the laws of the State of New Jersey, and quali
fied to transact business as a foreign corporation in the states of Oalifornia,
Florida, Georgia, Illinois, Kansas, Maryland, Missouri, Ohio and Teus; its
authorized, issued and outstanding capital stock shall be as stated in the
latest balance sheet of EOI (the "Balance Sheet") included in the Pro
spectus (except that the number of issued and outstanding shares of Com
mon Stock of EOI may be increased by the exercise of stock optioDB and as
a result of conversions of the Benson Debentures and its 6% Cumulative Con
vertible Preferred Stock up toan aggregate of 85,723 shares of Oommon Stock)
and all of its issued and outstanding shares of Common Stock shall be duly
authorized, validly issued, fully paid and non-assessable.

r 5.2. On the Closing Date, EO! shall have performed or complied with
. all of its agreements and obligations to be performed or complied with here

under,

5.3. On the Closing Date, EOI shall have no material liabilities or obHga-
. tiona of any nature, whether absolute, aeemed, contingent or otherwise, except

those disclosed in writing to NCR prior to the date hereof or as contemplated
1Jy this Agreement and except (i) liabilities as re1leeted in the Balance Sheet
and the notes thereto, and changes with respect to liabilities as may have
occurred since the date of the Balance .Sheet, none of which ebaDges sba1l
uve been materially adverse; (ii) liabilities arising out of purchase orders
or oommibnents arising in the ordinary course of business, including liabilities
with respect to capital additions, repairs or replacements, and other programs
and projects which have been authorized by the Board of Directors on or before
April 1, 1968; (iii) liabilities under contracts, agreements, leases and licenses
entered into with respect to expenditures, programs and projects authorized
on or before April 1, 1968, by the Board of Directors of EO! or by officers
acting pursuant to its authority; (iv) liabilities under leases entered into on
or before April 1, 1968,and under leases entered into thereafter in the ordinary
course of business; and (v) liabilities under ECl's revolving credit agreement
with certain banks not in excess of $8,000,000, unless consented to by NOR.

" ~

\/ 5.4. Prior to the beginning of the Exchange Offer, NCR shall have been
furnished with a schedule of all contracts and agreements (other than contracts
and purchase orders in the ordinary course of business), leases and licenses
to which ECI is a party or is the licensee as of the date of the Balance Sheet;
and on the Closing Date ECI shall not be a party to or the licensee under any
contract, agreement, lease or license other than those re1lected in such schedule,
except contracts "(including capital expansion and improvement contracts),

6
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agreements, leases and licenses made or entered into after the date of the
Balance Sheet in the ordinary course of business, none of which is a burd.eDaome
contract, agreement, lease or license materially advereely a1£eeting its bnsineu,
operations or financial condition; and to the knowledge of EOI's ofticers each
contract, agreement, lease or license to which EO! is a party or under which
it is the licensee and which has not been fully performed in accordance with
its terms shall be valid and enforceable. Included in the schedule shall be a
list and summary deBcr:iption of all patents, patent applications, trademarks,
trade names and copyrights owned, held or used by EOI or, in the opinion of
the officers of EOI, required to enable it to conduct its business 88 presently
conducted, and on the Closing Date the same shall be valid and in good standing
and owned by EOL

V 5.5. Prior to the beginning of the Exchange Oilel' NOR shall have been
furnished with a schedule setting forth a summary description of the plants
and all other property owned or leased by ECI 88 of the date of the Ba1anee
Sheet; and on the Closing Date EOI shall have good and merchantable title
to all the real property owned by it, described in such schedule, and all other "
property and assets reflected. in the Balance Sheet (other than property aDd
assets disposed of after the date of the Balance Sheet in the ordinary course
of business or as contemplated. by this Agreement), free and clear of aU liens
and encumbrances other than as reflected in the Balance Sheet and the DOtes
thereto or in such schedule but subject to: (i) such minor imperfections of title
and encumbrances as are found in properties of similar character, public ways,
easements for power and utilities transmission, railroad rights of way, and
other encumbrances, restrictions and easementS, rights and licenses which may
be outstanding, which do not in the aggregate materially detract from the value
of such property or assets or materially interfere with the present and con
tinued. use thereof in the norwal conduct of the business conducted thereon
and thereby; (ii) liens for taxes not yet due or which are being "contested in
good faith by appropriate proceedings, and (iii) other liens, charges and
encumbrances incidental tothe conduct of the business of EO! or its ownership
of its properties and asaets which were incurred in the ordinary course of
business and not incurred in connection with the borrowing of money or the
obtaining of advances or credit"andwirlch do not Inthe aggrega~materially
detract from the value of such property or assets or materially impair the use
thereof in the operation of the business of ECI; and on the Closing Date NCR
shall have been furnished with a certificate, signed by the President or a Vice
President of Eel (based on his information and belief)>> dated the Closing
Date, to the effect that ECI has good and merchantable title to substanta.lly
all its properties, subject to the exceptions reforred to in clauses (i), (ii)

7
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and (iii) of this Section and that there have been no material adverse e1aims
against such properties. "Merchantable title" as such term is ~ployed herein
means such fee title as is ordinarily required by a reasonable purchaser of like
property, subject as aforesaid.

-/ 5.6. On the Closing Date, the plants, warehouses, machinery and equip-
ment of EOl shall be in good operating condition, free of any defects except
such minor defects as do not and will not substantially interfere witil the
continued use thereof in the conduct of normal operations, and the business
and properties of EOI shallnot have been adversely affected in any substantial
way 88 the result of any fire, explosion, accident, flood, strike, walkout, com
bination of workmen, war in which the United States is a combatant, or act
of God.

5.7. Prior to the beginning of the Exchange Offer, NOB shall have been
famished with a schedule setting forth a 81unmary description of all policies of
ire, liability and other forms of insurance held by Eel on its properties and
aasets; and on the Closing Date such policies or other policies in comparable
amounts and scope of coverage shall be duly in force.

/' 5.8. On the 0l0siDg Date, Eel shallhave filed all United States income tax
relW'DB which, to the knowledge of its oftieen, are required to be filed, aDd Eel
shall have paid aU taxes 88 shown on such returns and on all ass8ssments
reeeived by it to the extent that such taxes have become due; the United States
iJIcome tax retums of EOI shall have beenaudited by the Internal Bevenue Ser
vice and all liabilities shown by such audits satisfied for all fiscal years prior to
and including the 1iseal year ended September 30, 1964; and, except 88 may be
disclosed to NCB prior to the signing of this .Agrenent, the provision for ac
crued income taxes in the Balance Sheet sball be adequate, to the extent re
quired by generally accepted accounting principles, to provide for all known
contingencies.

5.9. On the Closing Date, substantially all the accounts receivable of EO!
as reflected in its books of account on that date shallall be valid and collectible
substantially in the net amounts thtrein set forth.

v' 5.10. On the Closing Date there shall be no litigation before any court or
proeeedinga before ~y~~de11!l,.sta~or other ~:vermnentalOOJDJDissjon, board
or other agency, pending or to the knowledge of ECI's officers threatened
against or affecting EO! or in which EO! is or may be a party or of which any
property of EOl is or may be the subject, which may result in any material
adverse change in the business or property of Eel, and NCR shall have been
furnished by EOl prior to the commencement of the Exchange Offer with a list
of all actions, suits, and proceedings (if any) which are then pending or
threatened against EOl, and on the Closing Date a supplemental list of any

8
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additional actions, suits or proceedings which ma be or to the knowl-
ge 0 s 0 cera eatened against EOI on the Closing Date, both such

nst8 to be certified on information and belief by the Pr6!ident or a Vice-Presi
dent ofECI.

On the Closing Date there shall not be any pending or threatened litigation
in &Dy court or aDy proceeding by aDy governmental commission, board or
agency, with a view toseeking or in which it is sought to restrain or prohibit
consummation of the Exchange Offer or in which it is sought to obtain divesti
ture, rescission or damages in connection with this Agreement or the c0nsum

mation of the Exchange Offer, and no investigation bYaDy governmental agency
shall be pending or threatened which might eventuate in any such suit, action
or other proceeding.

5.11. Since the date of the Balance Sheet and u~ to and including the
Closing Date, ECI shall not have (i) issued or sold any stock, bond or other
eorporate security issued by it or incurred indebtedness for money borrowed,
other than shares of Common Stock issued pursuant to stock options or upon
conversions of the Benson Debentures or the 6% Cumulative Convertible
Preferred Stock and other than indebtedness evidenced by notes in the aggre
gate principal amount of not more than $8,000,000 issued in connection with
borrowing under its revolving credit agreement with certain banks, or paid
any dividend or made any distribution to ita stoekholders, other than regular
quarterly dividends of 40.05 per share on ita Common Stock and regular
dividends at the rate of 6% per annum per share on its 6% Cumulative Con
vertible Preferred Stock ($10 par) and payment of the redemption price of
any shares of its 6% Cumulative Convertible Preferred Stock which ECI may
have called for redemption; (ii) discharged any obligation or liability ineurred
other than in the ordinary course of business or 88 contemplated by this Agree
ment; (iii) 'mortgaged or pledged or, except in the ordinary course of business,
subjected to lien or other encumbrance any of its property or assets, other
than liens and encumbrances incidental to the conduct of its business or the
o'WIlership of its property and assets and not incurred in connection with the
borrowing of money or the obtaining of advances or credit and which do not
in the aggregate materially detract from the value of its property or assets
or materially impair the use thereof in the. operation of its business; (iv)
increased the rate of compensation to or to become payable to any of its officers,
employees or agents, other than increases in the ordinary course of business,
or amended, modified or altered any pension, compensation or profit-sharing
plan so as to increase its benefits or the cost thereof to EOI other than amend
ments, modifications and alterations resulting from negotiations with unions
representing employees of EOI; (v) granted any options to purchase shares

9
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of its Common Stock, or (vi) effected any change in its certi1leate of ineorpOra
non or by-laws except in connection with the redemption of its 6% Cumulative
Oonvertible Preferred Stock.

5.12. On the Closing Date, there shall have been no material adT8l'8e
~ change in the financial conditionor assets of EO! from those set forth in the

Balance Sheet; EOI shall not be in default, regardless of any grace period,
with respect to any material contract, agreement or other instrument to which
it is a party or by which it is bound, and EOI shall not have su1rered any
material loss, damage or destruction of any of its property or usetB which is
not fully covered by insurance and which might materially and adversely a1feet
its bUsiness or operations•

.,;: 5.13. On the Olosing Date, NOB shall have been furnished with a certi-
~e, J. 1lcate of ECI; BigJl8d and veri1led by ita Praident and ita Becretary, dated
~ / the Closing Date, certifyiDg on information aDd benet and in such detail as

t/ NCB may reasoD&Lly require, as to the l11JflJtment of the conditions apeciftec:t
in sections 5.1 to 5.4 and 5.6 to 5.12, inclusive, of this .Article V, and to the
dect that to their knowledge there Aloe DO claims against ECI for fkulen feef!
or brokerage or other eommissioDS payable in eoDDeetion with the CUD8WiDi1&

tioD of the transactioDS contemplated by this .Agreement.

5.14. NCB shall have received from Ke8Bl'B.Ba1Ja.M, Spahr, .ADdrews ..
1-V IDprsoll of Philadelphia, an opiDioD, dated the OlosiDg Date, in form aDd

~';/ BUbstanee satiAfMtory to it and to ita C01JJI881, covering the matters~
to in Section 5.1 of this .Article V.

5.15. NCB shall have receivedopinioDS or title reports, dated the ClosiD,g
Date, in form and substance satisfactory to it and to ita coUDBe1, to the effect
that EO! on the Closing Date had good and marketable title to the real pr0p
ertY renected in the B&IaDce Sheet and any real property acquired since
the date thereof free and clear of all lieDB and encumbrances 88 stated in
Section 5.5, subject only to the" exceptions mentioned in the said Section 5.5.

5.16. On the Closing Date, a registration statement under the Securities
Act of 1933, as amended, covering the shares of Common Stock offered pursuant
to the Exchange Offer shall be effective and no proceedings aha1l have beep
instituted or threatened by the Securities and ExclWige OOmTl1isston lor the
purpose of suspending the effectiveness of such registration statement

5.17. On the Closing Date, the shares of NCR's Common Stock oiIered
pursuant to the Exchange Offer shall have been authorized to be listed on the
New York Stock Exchange upon official notice of issuance.

5.18. On or prior to the Closing Date NCR shall have received a letter
-/ from Arthur Andersen & Co. stating in effect that on the basis of a readinS
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of the latest available unaudited interim 1lDaneial statements prepared &
ECI (which reading does not constitute an examination in aecordaDee with
generally accepted auditing standards), and consultations with oftlcers of EO!

nsible for financial and accounting matters, nothing has come to their
attention which causes em to ev~ unng e pen om p

VI

6.1. If, on the Closing Date, NCR shall notify ECl in writing, signed by
NCR's President or one of its Vice-Presidents, that one or more of the condi
tions described in Article V has not been fulfilled and that NCR elects to
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terminate the Exchange Ofter, EOl shall notify the exchange agent which aba1l
forthwith transmit to the respective depositing stockholders of EOl appro
priate notice to such effect and shall at the same time return to them all stock
certificates and related documents which have been deposited with the ex
change agent by them, respectively; and thereupo~ the Exchange Ofter shaD
terminate. If NOR does DOt 80 notify EO!, all conditions 80 described Bba1l
be deemed to have been fulfilled or waived.

6.2. If theclosing is not consummated for any reason, neither of the parties
shall have any liability to the other in eonnection with this .Agreement or the
transactions contemplated hereby for costs, expenses, 1088 of anticipated profits
or otherwise.

6.3. This Agreement has been made and is made solely to facilitate the
Exchange Ofter referred to herein and shall inure only to the benefit of and
be biDding upon the parties hereto. No other person, 1lrmor corporation shali
have any right or obligation hereunder, except that the stockholders of ECI
referred to in Section 3.4 may enforee the provisions thereof agaiDst NCB.

6.4. This Agreement may be amended or modi1ied at any time or from
time to time by the mutual consent of the Presidents of the parties hereto
acting under advice of eounselin such IIl&IIIleI' as may be agreed upon in writ
iJJg; provided, however, that no such ~dment or modification shall change
the excbaDge ratio of ODe share of Common Stock of NCB for each two shares
of Common Stock of EOI and provided further that no such amendmeDt or
modi1ication shall be made whieh in the opinion of EOI shall materially ad
vel'8e1y aJfect the rights of the holders of Common Stock of EOL

6.5. Either party may terminate this Agreement at any time after Decem
ber 31, 1968 by written notice to the other if the 0«eI- referred to in Section
3.2 above has Dot been made on or prior to that date.

IN WlTNB88 WBBBBOP, the undersigned parties hereto have duly executed
this Agreement as of the date first above writteil.

To NATIONAL CASH RJ!:aIBrBB
CollPANY

By J AlO8 E. RAMBO
VicePresident

:EI.EarBoNIO ColDlUNIOATIONS, INa.

By S. W. Bisaoe
President

12
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INTEr:DE?Ai1T"i E"··r COp.HEs?or~D::NCE

February io, 1969

• DAVTON, OHIO 451\09

Mr. J. L. Sullivan, Staff As sistant
Corporate Procedures and Systcms

NCR Production from ECI

EXHIBIT

'-lL

Per your verbal request, your note of J'ariuary 27th, and as stated
during a rne et iug on January 29th attended by representatives of the Manu
facturing and Finance Divisions, following are the Corporate policies
which will form the. basis for the procedures and systems which you are
developing in connection with production work pe rforrne d by the various
Electronic Conununications, Inc. Divisions for The National Cash Register
Company:

l) All transactions with ECI will be on a strict purchase order
basis, as with any outside NCR vendors and custorne r s ,
That is,

a)· All parts 01' services sold to ECI wiIl be on a
strictly "arrnt s length transaction" basis, ....vith
our prices to them established such that a reason
able profit is realized. ECI retains the right and,
in fac:t, the obligation to consider non-NCR s upplie r s
of these itern a within the delivery lead time and
spe.c ification rcquirements under which any of our
sup,pliers operate. Also, should an engineering
change force obsolescence of any of the se sub
vendor items, ECl would be treated the same as
any: other NCR supplier -- not be ing gi.ven a p r efe r >

entia l position vvith regard to pctent ial los se s from
this source a nd , on the other ha nd, not being treated
with any mo r c a rb itra r i ne s s than iillY other typical
NCR suppl i o r,
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Mr. J. L. Sullivan
February 10, 1969
Page 2

b) NCR will place a purchase order with ECI
at a negotiated price, and not at any arbitrarily
established fixed profit margin such as exists
under the "NCR Profit Center Policy Manual."
for inter-plant shipments within NCR.

\-,"

2) Any orders from ECI under this relationship will go
directly to the Manufacturing Division and not through
the Order Approval Department, Purchasing. or the
SPD Accounting and Control Dcpar tme-it, as has
historically been the case. It was decided that the
Dayton Plant General Accounting Department would
be the appropl"iate point to designate as the "order
entry" location for such transactions.

Due to the criticalness of relating delivery tinting of
both the parts shipments to ECI and the completed unit
shipments back to NCR. it is recognized that the Pro
duction and Inventory Control Division will serve as the
p'r irnary contact with Eel for all questions ir.volving other
than order status or invoicing matters. This will include,
for example, information involving organizations such
as Quality Control and Product Engineering.

At the present time, all orders must be routed through
the Dayton Factory General Accounting and Inventory
Control groups. That is. orders should not be placed
on other NCR Plants by ECI, with any requirements of
this nature being directed through Dayton until a smooth
running operation is experienced and the close inter
relationship of these orders with the related orders by
NCR f r orn ECI proceed beyond the current critical stage.
In those relatively rare instances where an item may
be produced for ECI by a non-Dayton NCR Plant, only
one profit mark-up is to be realized - - by the producing
plant. with the Dayton Factory providing onlyadminis
trative services with no profit compensation.
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3) NCR will scll items to Electronic Communications. Inc.
011 the sr.me ba ai s as d c s i gna tcd for d ornostic inter-
factor y t r a.nsfe r s: that is, cost plus 10% fo .." purchased
Iterns and cod plus 25% £01' manufactur-ed item.s, including
any NCR-produced tooling and test equipment. We should
remind Eel Management in discussing this pricing formula
with thern, however. that the definition of "cost" in our
cornrncr c ia l bus ine s s is c ons ide r a hly 1:'85 an··inclusive
than the dofirriri on of "cost" in the military industry and,
I am certain. within ECl.

ECl shall sell to NCR on a negotra ted "a rrn t s length
transaction" bas i s, This policy statement d oe s n ot
mean that. a fixed price by itcm is ncc e s s a r i.Iy to form.
the basis for our supplie r / c u stornc r r e Iationsbip 'with
Eel. A "cost plus fixed mark-up". or "co st per labor
hour", or any other purely arm's length basis as may
have been negotiated with Pc r·.O::J·-l'·:C.}.t r e Iauo d vendor
Inay be used as the basis for this negotiated price.

4) The initial ac c ouutirig for these tz-ansacti.ons will be
s IrrriIar to the accounling for these de alir g s should
purely outside parties be involved, That is, the NCR-t.o
Eel pa rts sales will be treated distinct from the ECI-to
NCR c orrrplet.ed item return sales. It may be necessary
for certain specialized accounting data to be ge ne ratcd for
reflection in our accounting system at the Corporate
level, especially in connection with year-end s tatern ent.s ,
It will definitely be necessary to develop specialized
information for the purposes of make vve r sus -Buy
decision-mak5.ng and product cost analyses. Vve have
discussed our preliminary thinking 011 this matte r with
Me s s r s , Hibbert and. Lane as well as ECl financial

managernent, and will send a note r e ga rding this matter
to those individuaIs di r cct.l y involved in the: near future.

With these pol.ic y statemerits se r vi.ng as your av.th o r i ty to proceed
toward the developrnent of a detailed p roccclur a l systcm , man.y of the
spcc ific quo s l i on s brol!gl!t up in your ]et.te r of J'anua.r y 271J, shculd be

http://-MC.il
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answered w ith Ci.iSC. For c;-,:c..rnpl c , guidelines conc c rrring inventory,
r etu r n s , i'.l~d sc hcdul.ing policies should b e iclcnt.ica.l tc those which we
wcul.d expect to h ave with <'.llY othe r suppl i e r of a critical i.te m within
rrnpo i-ta nt NC.R p r oduc t l ine s , 'We should not expect to have any larger
degree of r e s p on s ibi Hty fo r ECl1 s sub vp r oduc t inventory levcls than with
any other v cnd o r, and should not t reat t.hern with any added deg re e of
favo r it.i srn concerning r cturns of thebe itcrns , Likewise, on' purchases
from thcrn, our inc ornirig in spe ction should be as rigid as with any otho r
vcnd o r , and t.he f ina.nc iaI penaItie s and risks/liabilities a s surned by any
other vendor in a norma.l bus ine s s tz-ans a ction should a lso exist in this
sttuation,

We recognize that it may be no c e s s a r-y t.o hanrlle these dua l
tr ansac t ic.rs with ECl on s ome othe r basis during a short te r m inte r irn
period. The policy statements contained in this letter, howe ve r , rnus t

fo rrn the basis {Cll" our continuing pxoduc t.i.on relationship with ECl, and
should be irnpIerncntcd a s soon as pas Riblt~ r: At that t irne , vre should
completely discontinue any short term expedient adopted in the rrite r irn ,

If we can help you in a ny other \\'ay J or if anyone receiving a
copy of this not.e has any que stions concerning this rnatte r , please contact
us.

r

Il C~.,.,;L~-:.-_...___.- .-,.

j:' H. Combes

CONTROLLER
JHC:ch

cc: Mr. K. H. Bachman M:o:-. D. K, Hughes
Mr. R. M. Baldwin Mr •. R. M. J arms
Mr. D. E. Barrett Mr. w. C. Kr eidlc r
Mr. R. G. ChollaJ:' Ml'. R. K. Kruse
Mr. H. D. Ditmer Mr. S. N. La ne
Mr. D. E. Ec kd ahl Mr. C. L. Lord
Mr. R. W. Elli.s M.r , E. N • Rausch
1\11'. VJ G. .F Iana.grm 1\'1 r , R. E . Robbiris..
Mr. R ," G. G T a).11T~1 o J.' 1\'11' • w. R, Sc hnitz Ie r
1,,1. r • J. J. H?~gell M'T. R. L. Sipc ~
;"J1', I" J. Hibbc r t J\'1).',. " .. H. r ..... y,-, .. rJ"

1"\ • I'a Irnage
.~ , ,

.1.,. V; l·hdg.:~ ;; !'.. f. r , J. v. 'I'ucl.c rJ\'!.l° • ' .



State Department of Health
Topeka

MEMORANDUM

EXH\B\T

\~ I

.1·

Date February 28, 196

To:

From:

Subject:

Gera

Resurvey of Standard Precision Division dial stripping facility.

On January 16, 1969, Mr. Robert C. Will and the undersigned conducted a re
survey of the Standard Precision Facility at request of Mr. Eugene Hill.
There has been little use of the facility according to Mr. Hill and the
survey' would tend to confirm that statement.

Fixed alpha contamination was found not to exceed a .few hundred dpm/lOO c~

at all locations surveyed except on a board supporting some faucets in the
stripping room and on the wall on the north side. The board counted at a
few 1000 dpm/lOO ~ and the wall at 600-200 dpm 100 c~. Wipes were taken
in all areas where contamination was noted and analyzed in the health depart
ment laboratory.

The results are attached. It was determined that the removable contamination
was less than 200 dpm/100 c~ at all locations and less than 50 dpm/lOO c~

in most. It was recormnend.ed that the conpany's plan to disassemble the
stripping room and rebuild it· for a parts storage room, be implemented after
a complete scrub down followed by painting over those areas that still
demons trate some activity •

Hr. Hill participated in the original decontamination of this facility and
appears quite capable of administering the minot! work now required. It
was also recommended that, after the completion of the move, we be contacted
to perfom a final survey.



Item-
Liquid honing machine

Inside hood in stripping room

Floor under hood

Gutter in Stripping Room

Sink Faucets and wooden base

Sink drains and valves (inside)

Reported Level

80,000 dpm/100 cm2

5,000 dpm/100 cm2
(maximum)
5~0 (average)

23,000 dpm/100 cm2
(maximum)

3,000 (average)

83,000 dpm/100 cm2
(maximum)

25,000 dpm/100 cm2
(average)

33,000 dpm/100 cm2
(maximum)

Not accessible

Measured Level

not measured as machine was
closed

3,340 dpm/100 cm2 (w

Not accessible without
removing part of hood not
measured

3,340 dpm/100 cm2 - this was
wet and may not be accurate

23,000 maximum

Not accessible - not measure

Inside stripping tank

Hood exhaust fan housing (inside) 17,000 dpm/100 cm2
(maximum)

4,000 dpm/100 cm2
(average)

17,000 dpm/100 cm2
(maximum)

Not accessible - not measure

Not measured - wet with wate

Waste solution in septic tank

GWA:re

unknown
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5.· Hr.P.LTH PHYc; Tcs r.VALUft.TJ:On

A. Fixed Contamination Detarrr.inations:

PAC-3G alpha meterEqu Iprre nt :, --.:...=.....:.-=---=~::.:::...~.:..:..=_ .:.---- _

d!lm !lCY' 100 0.,2LocC'ltionr.leasurCTr~nt r:o. .. ., .. - . ' .' -

1 Floor by outside door 350 1,170
'.

2 Floor by ~utside door -, 250 835 -

3 Floor in front of hood 250 835

Ij. Bottom shelf under hood 300 1,002

5 Top shelf under hood 200 -668

6 Working area of hood 1,000 3,340

7
Inside surface of top 1,000 3,340
front of hood

8 • Right sink 3,500 11,700

9 Middle sink .2,500 8,350

10 Left sink 750 2,500

11 Shelf behind sinks c 100 < 334

12 Floor in ~t of sinks 750 I,· ,,500

13 Bottom of drain 1~000 3,340

14 Lip in drain 2,OpO - . .. 6,680

15 Top surface of table ~100 .c 334
.-

16
Floor be'tWeen nencn 200 668
and table

17
Floor between bench 250 I 835
and table.-1-- -

=r
-

18 Shelf under sink 500 1,670..
19 Shelf under sink 200 668

. --
20 Board supporting faucetL 7,000 I 23,400

21 FloQr ~~!.ide of door toj 400 I 1,340

j J
_.. _g poom

I- I II
I I _.~
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A. Fixed Contamination nete~~inrttions:

PAC-3G alpha meterr'lu5.prrrent : -- _

P-e?dinf (CD:1)Loc?tion, . - .. -
PAINT ROOM

'.
by ·table

,
1 Floor -<100 .< 33~ ..
2

WorkJ.ng surface J.n front
350 1,170of lead pot

3
Area around door knob on
dODr next to stripping robm 250 835

All other areas in this room do not e ~hibit alpha activity above pack ground leve

PHOTOGRAPHY SH bp

Alpha act vity in entire darkroom and working area was 668 dpm/IOO cm2 or less.

•
TEARDOWN AREA

1
Floor between first and
::tnn

. . . , .ooo 3 340

? T:'1"'or by third be:",'"h . soc 1.670

3 Aisle floor near shelves 2,OO~

&j. Wooden shelVes 15,030

Remainder of this area did not exhibi alpha activity above background level.

-

I
..

-.---L I
-

1-----

+ I
.

I

~



R. Re~oVrtble Contamination Deter~inations STRIPPING ROOM

Filter paper wipes alpha counted in IPC
Type of Smear: -.,;~ _

,( • Fou i t..ertsur1.ng .qu,.pr~en : -:- _

dOIil/100 C!!12Readi!l17Location . .. ..
.

120 Area No. 6 58

121 Area No. 7 62

122 Area No. S

I=-
58

123

~
Area No. g 71

12~ Area No. 13 1- , 305

125 Area No. 1~ I 3.8

126 I Area No. 20 J 6.~

I

I
. .. 0-

I

I
.1

I --

r

.
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State Department of Health
Topeka

MEMORANDUM

,... EXH'B'T

\~ ....

Date March 18. 1969

To:

From:

Subject:

Filej

Ge~_
_N.lt-~~fl~ , i .Follow-up of N-S*8~at Standard PrecJ.Sion D vJ.sion

This inspector visited the StandaI'd Precision Division facility at Pawnee
and West Streets in Wichita on Maztch· 7. 1969. Mr. Eugene Hill who had been
the RSO and Quality Control Supervisor at Standard Precision had been re
placed on March 4 of this year by HI'. Clem Sawyer. Mr. Sawyer was former-

. ly in the Engineering Department at Standard Precision and prior to Mr.
Hill's arrival in 1966. was also Quality Control Supervisor. This was
therefore a return to a familiar job for Mr. Sawyer.

Mr. Sawyer requested a survey of the present facility and a copy .of the
final form of the operating procedures Standard Precision had provided
the Departmnt in their 1968 license application.

The survey was conducted and it was noted that the area formerly called
the stripping room had bean remodeled and was now being prepared for use
as a storage area. The sink and hood had been removed and were placed
behind the building. Surveys indicated that there was a small quantity
of stripping solution in one basin of the sink which appeared to contain
some radium paint. The remainder of the sink appeared t0

2have
been de

contaminated adequately and no levels above 100 cpm/60 cm were noted.
The hood was surveyed also and the only contamination located was found
in a small area of dust which counted 500 cpm, Mr. Sawyer as instructed
to prepare the. contaminated solution and dust for disposal or to decontam
inate them before to release. The room was surveyed and it was noted that
there had been a general clean up and repainting and cementing up of the
floor drain in this area. No i~as of unacceptable contamination were
found. Finally. a survey of the storage facility was performed and it
was noted that at least 2 or more of the instruments stored here had
radium dials or hands. Mr. Sawyer indicated however, that there were
no plans to use these instruments but before their use, each would be
monitored and radium painted instruments' would not be used. A letter
will be sent describing the action recommended and enclosing the pro
cedures requested.

GWA:bl

•
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! t Gross Net ICPhotan. Grams
!lb No. Collectec Type and Location Alpha Beta Beta 89Sr 90Sr 226R.1. 40K Ca

40 WIPE 1 Floor beneath Hood 6.13 ± 2.7~

41 WIPE 2 Floor under Hood + 5.124.6 _

42 Divider Panel +
7.9"WIPE 3 61.8 _

43 WIPE 4 Sink Bottom + 1.551.13 _

44 Wood Block +
5.70WIPE 5 30.9_

WIPE 6 Base Panel + 1.8t. 2.18 _

46 WIPE 7 Slotted Walk + 4.619.8 _

47 WIPE 8 Floor 117 t- 11.(

48 WIPE 9 Wall 236+ 15. •

+ 3.57
"

49 WIPE 10 Wan 11.4 _

50 WIPE n Floor nellt door 6.39 "!" 2.7f

- - -.

"



INSPECTION REPORT

A. GENERAL INP'ORMATION:

4. DA'I'E OF INSPECTION' April 21, 1970
INSPECTED BYJ Blain. Murray~

1. LICENSEEJ Standard Precision, Inc.
4105 West Pawne.
Wichita, KaDSas

2. LOCATION OF OPERATIONJ

Same as abO\"e

S. PERSONS INTERVIETa:D:

3. LICENSE NO.
EXPIRATION DATE:

25-R.061-01
July 11, 1970

Elmer Bailey, Radiation Protection Officer
and Quallty Control Manager

6. TYPE OF INSPECTIONJ

Re-inspection; a180, to investigate a reported 20 mR/hr field near the railroad
tracks.

7. PREVIOUS INSPECTION:

March is, 1969

8. ITEMS OF NON-COMPLIANCEJ

a. Prwious ID.lpaction (March lB, 1969)

None

b. Currant Inspection (April 21, 1970)

None

9. INDICATION OF INCIDENTS OR ACCIDENTS J

None

10. UNUSUAL CONDITIONs

None

11. RECOMMENDED DATE FOR. NEXT INSPECTION:

April, 1973

12. EXIT INTERVIEW:

EXHIBIT

I~

The result. of the inspection were discussed with Mr. Elmer Bailey, Mr. Bailey
wall advised that a letter confirmiug the inspection would be sent to him.

B. ADMINISTRATION:

1. ORGANIZATION:

Standard Pr~ision is a dividou of Electronic Comraunications, Inc. r.1r. Frauk
Grigware is Vice President and General Manager.



" Standard Precision, Inc.
May 7, 1970
l'a,ge u2

2. RADIATION PROTECTION OFFICER:

Hr. EJaer Bailey is the Radiation Protection Officer. Mr. Bailey reports
directly to Mr. Grigware. It should be noted that Mr. Bailey replaced Clem
Sa9yer as Radiation Protection Officer in late 1969.

3. PURCHASING AND RECEIPT CONTROLS:

Mr. Bailey is re.ponsible for ordering and handling all radioactive material.

C. OPERATIONS J

1. TYPE OF OPERATION'

Current work mainly iavolves making computor components for IBM. This work
does not i1'Nolve the use of radioactive lDI.t~ial.

2. INVENTORY:

In years past, Standard Precision Division was involved with strippins radium
paint from surplus aircraft instruments. The only inventory of radioactive
lIIAterial at present consists of a few aircraft instruments left over from past
s trippinl operationa •

Instrument containing radioactive material on hand were as followBl

NAME

1. Free Air Temperature Indicator

2. Tractometer

NUMBER

Ii

1

The licensee stated. that the five instruments containing radioactive material
bave been on hand for several years. No instruments containing radioactive
material have been shipped or received since the March 18, 1969 inspection.

3. FACILITY:

a. Operating: The licensee is no longer involvecl with dial stripping or
any other work using radioactive material.

b. Storage Area: The instruments containing radium are stored in the stock
room which is located above the main assembly area.

4. SURVEY INS'nUJM!NTS:

The licensee has the following portable survey instruments.

a. Ludlum Model 12 rate meter fitted with a Model 43-2 Zinc Sulfide
detector.

b. Victore.n Model 661 GM meter.



Standard Precision, Inc.
May 7, 1970
Paae if3

D. POSTING, LABELLING, AND DESIGNATED AREAS:

1. POSTINGr

'111e shalf ccmtainina the radium instrument was posted "Caut:1on - Badioactive
Material".

2. 1Ul-3.

Form RH-3 was posted.

3. SECURITY:

Only authorized persous are allowed in the stock room. The removal of
Iastruments containing radium lllUst be cleared by Mr. Bailey.

E. PEllSONNEL MONITORING.

None

F. SURVEY PROGRAM:

1. Licensee - None

2. Inspector - '1118 inspector conducted a survey to detemine radiat:1on aDd
contamination levels. Measurements were taken at the following locatious,

Alpha
Location mR/hr d~/100 cm2

1. Stock. room, 6 inches frOlll !'ree Air
Tempera ture Indicators 1

2. Stock room, floor 0 2

3. Storage area (old s tripping ana) floor 0 15

4. Paint shop floor 0 5

5. Lab hood (stored behind building) 0.5 200

6. Sink (Stored behind building) 0.5 300

AD attempt was made to locate the radiation field mentioned in Item A. 6.
Mr. Guy Oldfield informed Gerry Allen that in 1966 a 20 mR/hr field existed
near the railroad track at Standard Precision, IDe.

There is a railroad across Kausas Hiway-42 from Standard Precision's 4105
West Pawnee location. A 300 yard section of the track was surveyed, but
no radiation above backKt'ound was found. Mr. Bailey stated that Standard
Precision also has a facility on Gilbert Street near the downtown T-lichita
area. A 0.4 1lIR/hr field was found near the railroad tracks which r&D along
the east side of the Gilbert Street facility. Apparently, this is the area
that Mr. Oldfield had mentioned. However

t
the radiation levels are now

such that is DC longer a significant prob em.



Standard Precision, Inc •
. M4y 7, 1970

Page #4

G. WASTE DISPOSA1.s

None

H. TRANSPORTATIONs

None

I. DOCUMENTATION' RECORD, & REPORTS:

The licensee had the following documents.

1. Kaasas Radiation Protection Regulations.

2. Copy of l:l.cense.

J. RADIATION PRODUCING DEVICESs NON-IONIZING RADIATION PRODUCING DEVI.CESs

None

Reviewed b1._.....""'-" ~ _

.r-,/'-7dDate~ ....... ...-..: _

BMsal



Standarcl Precision, Inc.
May 7, 1970
PaSI {IS

It. EVALUAtION.

The license.'s present program cOllSist8 of storing five a:l.rc:raft dials c:ontainins
raclium. As a result, the associated radiological problems are rather limited.



A OlVI910N OF ECI (AN NCR 9UeSIOIARY)

4'05 W. PAWNER. BOX '287. WICHITA, KANSAS 8720' • 842-324'

PRECISION

L,,~~
SITAN DARD

June 17. 1970

• C!II!NI!RAL. AVIATION PRODUCTS
• tooIlL.ITARV PRODUCTS
• A ESIIAACH .. DIlVIlL.OPtooIENT PROC!lAAtooIe

Kansas State Department of Health
State Office Building .
Topeka. Kansas 66612

Attention: Mr. Gerald W. Allen

Gentlemen:

This letter is in regard to continuiDg our Kansas Radioactive Materials
license number 25-R061-01 which expires on July 31. 1970.

We wish to renew our license. There has been no change in our program
at this time and we do not anticipate any changes in the. near future.

Thank you.

/~./~
E. L.'~y
Quality Control Manager

sl

EXHIBIT

I~



J.

HADIOACTIVS' MA~P.~RIALS'LICZr·~'SE
~

Supplcr.~~t~ry Sheet:
:' ~

LicC'1l5C Number 25-~061-01

A:nendment No. 4

Standarc Precision, Inc.
~l05 West Pawn~e

Box 1297
Wichita, Kansas 67201

License number 25-R051-01 is he~eby amend~d as follows:

To read:
"

Item 3: 25-RD61-01(G 72)

Ite~ 4: July 31, 1972

EXHIBIT

i.m

FOR~;:;m OF HEALTH

I.U·4,. Robert c. Will, Chief
Radiation Control Section

By.~____'........'------~'----------

~

,Ill N 2 3 \910
Date ~ _
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:\lL\TTES OF :\lEETING
December 22. HJ 71

A regular meeting of the BnD rd of Di rec-tor s of The National Cash

Register Company, a Ma ry land c o rpo rut ion was held on December 22, [871,

at 11:00 o'clock A.M., East e rn Standard Time, in Room 2001, 717 Fifth

Avenue .. New York, New Yo rk , pu rs uant to not ic e thereof mailed to all

directors at the i r rl'specti\-e addresses at Ie a st one week p r io r the rr-to ,

The fullowing directors wen' present:

,)00

Me s s rs , Cha rle s A. Ande ison
Fl'ec]('ric H. Brandi
Fred C. Foy
John ,J. Hangen
George Haynes
Char-le-s L. Kee noy
R. Stanley Laing
Robo rt S. Oe l rnan
William P. Patterson
.Ia me s E. Rambo
David 1.. R ike
.lames S. Ruckefeller'
Thomas E. Sunde rland
Thomas H. Wilcox

constituting a majo rity of the Boa rd and a quorum.

EXHIBIT

I-IL-

Mr, R. S. Oelman, Chairman of the Board, presided at the meeti ng,

and Mr. James E. Rambo, Secretary of the Company, acted as Secretary of

the meeting and kept the minutes thereof.

Mr. Brandi made a brief report of the matter's considered by the

Audit Committee at its December 17th meeting.

The Sec rcta ry presented a copy of the noti ce of the meeting which had

been mailed 10 all of the directors at th e i r respective addresses, and the

~- Chairman di rec tcd that said notir e be f i le d w ith the minutes of the meeting.
I



The minutes of t ho meeting of the Bou rd of Di rect o rs held on

November 17, U:l71 , were upon motion app rovcd,

:\11'. Hangen stated that in orde r to make maximum use of the

foreign tax c redn .managcmcnt would recommend the sale of the Company's

domestic installment contracts to Ft rat National City Bank, New York.

After discussion, upon motion duly mad!', seconded and una nirnous lv

carried, it was:

RESOLVED, that the Company sell and assign to First National
City Bank, New York, New York, on December' 31,
1971 all contract accounts receivable of the Company
on that date cons i st ing of unpaid deferred payment
obl igat ions of custorne I'S arising out of installment
sales of business machines to purchasers in the
United States, excluding the State of Hawaii, at a
discount f rorn aggregate face value on that date of
not exceeding eight and one-half per cent (8-1/2%>
and substant ially subject to the te rms, cond it ions
and exceptions set fo rth in the proposed letter
agreement with said Rank presented to this meeting;

FCRTHER RESOLVED, that anyone of the Chairman; the President;
the Vice President, Finance; the Secretary; the
'I'r'eas u re r: 01' the Controlle r of the Company be and
he is hereby authorized and directed, for and in the
name of the Company, to negotiate and reach agree
ment with sa id Bank with respect to the financ ia1 and
other terms of such letter-agreement, to finalize,
execute and deliver said letter-agreement and the
Assignment required thereby, and to do all othe I' and
further acts and things as he may deem necessary and
advisable in order to effectuate these resolutions and
to consummate such sale and assignment.

Mr, Hangen stated that the Company had been able to borrow at

prevailing rates of interest, the equivalent of 812,000,000 in Eur-o vc ur r enc i e s,

in equal amounts from First National City Bank, and Bank of America, which

~ proceeds would he us ed to repay a prior loan f rorn a German Bank. Upon



motion duly ma de , seconded and unanimously ca r r ied , it was:

RESOLVED, that the action of E. C. Nowak, Trea sur-e r of the
Company in executing and delivering on behalf of
this Company to First National City Bank, New York
an ag reernent 1'01' the loan of the equivalent of
$6, 000, 000 in Eu ro e cu r r-enc ie s , ex"tended by said
bank to the Company, be, and hereby it is rat if ie d
and confirmed as and f'or the act ion of the Company;

HESOLVED, that the action of E. C. Nowak, Treasurer of the
Company in executing and delivering on behalf of
this Company to Bank of America, an agreement for
the loan of the equivalent of 86, 000, 000 in Euro
currencies, extended by s a id hank to the Company ..
he. and he rehy it is rat if ie d and confirmed as and
for the act ion of the Company.

;\11'. Hambo stated t hat t he next o rdc r ()f business was to approve the

reorganization of Electronic Communications, Inc. ("ECr"), a New .Ie rsex...

corporation of which the Company owns approximately 99. 8u;) of the outstanding

common stock. As a re sult of the ruor-gan iz.at ion ECI will become a wholly-

owned subsidiary of the Company and the m ino rity shareholders of ECI will

be paid S26 per share for their Eel common stock. After discussion, upon

motion duly seconded and unanimously c a r rted, it was

RESOLVED, that the Plan of Me r'ge r of Electronic Communications,
Inc. into ECI Merger Corp. under which Electronic
Communications, Inc. would be merged into ECI
Me rge r Corp., a wholly owned subsid iary of the
Corporation, which Plan of Merger is described in
and attached as Exhibit A to the letter to shareholders
of Electronic Communications, Inc. dated December 8,
1971, copies of which were presented to this meeting,
be and the same hereby is approved;

FURTHER RESOL\-ED, that the actions of the officers of this Cor
poration in o rgan iz ing ECI Merger Corp. under the
laws of the State of New .Je rsey and causing this
Corporation to subscribe for and purchase 1,000
shares of common stock of Eer Me r-ge r Corp. at



81 pel' sha I'e, be ing all of the outstanding sharps of
common stock of ECI :\lp/'ger Corp., and the a ct i ons
of the d i rer-to i-s of Elcct ronlc Communications .. Inc.
and ECI :\ll"l'gCI' Corp., r-espect ive ly, in app rov ing
the aforesaid Plan of :'IE'rgel', be and the same he rr-by
C1 re i-atif ie d, nppr-ovcd and confirmed;

FURTHEH HESOLVED, that the proper officers of this Corporation
be and they he reby are authorized to execute on behalf
of this Cor-porat ion, as the sole stockholder of ECI
Me rge r COI'p., a Wr-itten Consent in Lieu of Special
Meot ing of Sha reholclers of ECI Merger Corp. approv mg
the afor-esa id Plan of Me rge r:

Fl'IlTHER HESOLVED, that the propel' officers of this Co rpo r-at ion
be and they he rehy are authorized to vote or to appo in:
one or m o rc p rox ie s to vote the sha re s of Electronic
Communications, Inc. held by this Corporation f'or
app rova l of trw af'o re su id Plan of Merger.

F n"{THEH HESOLVEIJ that the prope r officers of this Corporation
he, and they hereby a re, authorized and directed to
do and p e rfo r m all such acts and things and to execute
and deliver all such instruments as they or any of them
shall deem necessary 01' advisable in o rde r to carry out
and effectuate the intents and purposes of the Ior-e go tng
re so lut ions.

}11'. Ha mbo stated that the Company had been able to acquire an

option f rorn the Peterborough Industrial Development Corporation for the

purchase of a 10 acre parcel of land in New Hampshire which might be used by

the Sy ste media Division as a plant site to be financed by industrial revenue

bonds. Upon motion duly made, seconded and unanimously carried, it was'

RESOLVED, that the action of Mr. Robert M. Sweeney,
Vice President and General Manager, Systemedia
Division .. in oxecut ing and delivering on or about
November 24, 1971, in the name and on behalf of
the Company, to Peterborough Industrial Develop
ment Corporation ("PIDC"), a Purchase Option
agreement pursuant to which the Company secured,
f'or 3. consideration of SI, ODD, an option expiring
Apri l 1, 1972 to purchase from PIDC approximately



10 acres of land at Pcto rbo rough, New Ha mpsh i ro ,
at a price of 817,000 and upon the- further terms and
conditions set forth in said Purchase Option ag r-ou

ment , be and the same is he reby in all re spcct s
approved, rat if'ie d and confirmed.

In his repo rt to the Board Mr. Laing commented upon the levels of

ineom ing orde rs and operating profit ,

\11'. Ke cnoy presented to the meeting '-l series of cha rt s showing incoming

o rdc r-s for the Domestic Marketing Div i s ion for the' month of Novc mbe r 1971 and

the year through November 30, W71.

\11'. Havne s p rescnted to the- mcct ing a series of cha rt s showing incoming

orders of the various regions included in Inte rnat iona l Operations f'or the month of

November 1071 ami tho year to date th rough Nove rnbe r 3D, 1971.

;\I!". Hangen presented to the meeting a series of cha rt s relating to the

Company's financial position, and explained the same in detail.

Following an int roduct ion by the Cha i rman, :.\11'. Laing made a report

to the Board of negotiations with another' company, known as the Alpha-Reta

project.

IVl r , La ing stated that the Company had approved contracts between its

Canadian subsidiary and the Department of Industry, Trade and Commerce of

Canada unde r which the Canadian Government would share in the cost of new

engineering and manufacturing fae ilit ies in Canada.

The Chairman announced that the next meeting of the Board of Directors

would be held .Ia nua ry 26, 1972 in New York City.

There being no further business to come before the meeting, it was

upon motion du lv made, seconded and unanimously carried
t



RESOL\-ED, to adjourn.

ADJOCH;\ED.
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See l'et a r,Y
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tba~ tbe acticl;ul of the omoel'8 of·the CoI'po
raUaD in __lett!:!,. ill tile JWD8 ad on
behalf of the Corporation, tor tbe 8. to the
BOO Corporatloll. • If... York oozoporatlGD.
of certIIiD mftDiories. maemne17.mid eqlll,p-. . •

.:'iDa.t, tooling. IIDd aD .....(ID1D8Dt of paiet8
aDd~ appUcatioaa. emp1o~db7 Corpo"
ratlaa'. 8Waclanl Prec1llfoD 01T18_ 10 tbe
mapa{&cture aDd 8ala of '~ir Speed aDd
Vertical Speed Indicators" aDd "Rigb Cost '
and Low Cost Fuel S78tem IDdicatora" \IIldu,

.the terms md cmadlUaD8 set forth in "Acne..;,
m.ent of kle" elated as of Deoember 30. 19'11'
(the "AsreementU), be aDd the illUDe are '
hereby iD all respects approved, ratltled
and contInned as actiou of the CorPoration~

i )

ELECTBONIC OOlO4tJNICATIONS, INC.
(formerly ECI Merger Corp. )

WrUteD~ ill Lieu at MtetiD&' '
at the Board of Dlreuto1"8 , ',' .

1.· AclopUoD. af tbe following reso11lUAms: '

I'
I
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I·
I
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I
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o
EXHIBIT

I
---'-~-

~'IBEll RESOLVED. that the oMClers of the CorporatioD.
or u1 of them. be and they are hereby autho.. ,
med and directed. in the 1l8D18 and on behalt .
of the Corporatiail, to execme aDd d~Ver the '
Aereement. one or more billa ot Bale. and '
such further aDd 'other dooUD1f:Dt8 aDd to do sucl! '.
further and other acts and thiDp as JILa1 by
thezn. or any of them, be deemed neces8ary
'or cQ1venient further to QO~te such sale
and to enable the Corpora.t1.oh to carry out its
various obligations, UDdertakingl aDd apoee-
mente in connection tberewith. . ,._~~~__,

d3a MV1 5I~ J.'In
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Declaration of & ~y{d8Dd on the Common Stock of the Corporatkm~ ., : '.. J

. . •.j

to 8~lder.• of recorcl at the 'c10118 of buemes8 OD .De~,. 30,

distributable at the ooromOPcemeDt of bua1Dee8 on Juwar;y 3. 1873.

:19'11, .such diYidend being a property dlYideDd m IdDd Coost;.tm, of
.. ! I
.all of the assets held aDd OWIled by the CorpontioD for ed;!D QQD-:

. I
118~ wUh tile Corporation's 8taDdard Prec1Blcm Dlriaion at Wioblta. I

. f . . !

Kanau. ud the bU8in6a8 COIlducted b1 such DbisioD. as auCh ueeu ;". . ~·

I·,
j
I.

I·
I
I
I

, 2.'
I
I

I

I.
....

tieD date. EXCEPTING caah (ill baDd 01' 1D baDks). cuh d~u. .

1971 by 8JJd between the CorporaUou and EDO Corporation to,etber

bank acecnmts aDd securi.tie. used by~ Corporat1cD in ~otiOl1

\.,,' ....

I
I

I
I

! .
. with tile ..sets of tbe Corporation c=ouveyed or to be conveyed to EDO 1

Corporation as tberetD provide~mel aU riPtI of theC~

thereunder to receive cuh PB)'ZXleD&a of uqldDd from. BOO Corpo-

rat1aD; and the aathoriZation.ot the officers of the Corporatiaa to

e:ecute and deliver on said distribution date, in the Dame ad on

behall of the Corporation, such bWa of 8ale, deeds, leue.and pateDt.
assipXnents md other instruments and documents, Uld to do ~uch .

other and further acts aDd things, as they ma:y deem necessary and .

proper in order to' etIectua'te the distributiOn ot such dividend.

S. Estab1i8bmem of an Execut.lve Committee consistfn, of three (8)

dlrel,.'tors of the Corporation. as authorized in Article va ~f the

, By-Laws, vested with the power, among other things. to determine

coo IlJ
dH<J 1iIV1 SI~ J.'J.V

[(E 39Ud 031NlHdl E 39Ud
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-. end eatabUah the comp8u&tion of officer. of the Corporation; aDd

.'

, 'I'
.' ' ... . '.

,

WSBBBAS. elteot19c OD OJ" about December a9.

. I

t·

I
l . '
i

,I

,:' -I'
"• J

,". i
.... S

I', t
I •
I

-.
I

OODttDne tile bu.mess ol Eel .Uhout interruption except

for tha transfer 01 the 8t.d....d PNcialoD DiYl8_ ot

Eel to The National Cash Begister COmpeD7 CIa JaDU.a1"7 S,

1813; and

WBli1REAS, for a.number of years prior to the .

19~1, Electrc:lDic CommgpicatJeme , IDe. (baI"eiDafter i t
refe....ed to .. "El") .u merP<1 BCI :I

It
Merger Corp., aDd aU of the diet. aDd emplo,... of !I

. ; I
'Eel were tnutened to Bel Merl8r Corp., wbich tIleD / :

~ I

beeame E18ctroDic COmJDUlJioatioDB, IDe.~r ! i
: I

the elecUon ot Me88rs. J. J. SPIeD, D. E. J1:ckdabl aDd~. L.

f

:, .

! .

I: scou as the member~olsa1d Ksecutlve Committee.
i :.
I .
/.4•.

/'

I

\., -.

merger Eel bad maintailled various ~81oD~ I.O.r

the benefit of U. employees as fol101rs:

(1) The Electnmic COmD1unioat1ons, Inc. •

UAW ReUrement Income Planj established

as a reslJ!t ot a collective bargaiJ:oW1, agree-

ment between Eel anJi the International Union,

..--..... ..

,
United AutomobUe, Aerospace and Agricultural

to0'lJ
dRCl In sre .tUY
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Imp1emeut Workers of America (UAW)

aftWated "l'tth AFL-CIO. 8IId ita local 298.
• 0

(2) The studard Precision - Macbinl.t.

Diatrlct LocI., No. 70 Retlremeot !Doome Plan~

estabUsbed as a resuU of a co~cti.... barpizl,in, :
, '
I

agreeiDeDt beween Eel ad tbe lDtel'llatJoDal .
o • I

A8i1OC~ of MachJnt8t8 end Aero8J)Ke wor-rl':'

aDd its DlRrlct UJdp !fo. 70. AII'L-CIO. : ~..
o i,

: .

• 0

, 'oi:-
I

.
:;

10
, I

i
,I' ..

1 0

" .~ -,

,

8~d Employees aclmfzJi8tered 1IIlder a Tl"U8t,

Acreement:~April~. 1863, betwea BCI~ ,~

Chem1oa1 Balik New Yor~ Tl'Ut Comp8DT. as

WHICSBAS. it 18 iD the !mere_ of tbe COIllp8D1' to

'continue the laid Plana in order to pnsene the beDef1t8 to

the partic1paUn, emplOyees wttbout iDterrupt1aD:

NOW, THEREFORE. BB rr RESOLVED THAT:

(1) The COD1pa.D.y 8bal1 ccmttDue to m.tDtafkt the

, said Plans refezored to above and bercb1 aBa1mleS the rights

and obUpUons of the Company there\Dlder.

(3) The otli~ersotthe Company be. aDd they

hereby are. authorized and inatructe~ to notUy the Trustees.

J.ntiUJ'aDdd oompwdes aDd other pulle. mvolved, 01 ~he con" 0

da<J In sre .LUV
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USOLVED,

to elleeluate the foregoing reaolutiDZl.

tinuatiorl of the laid P1aD8, to uecute such docameDUI

·1 ..
i
I •

I '
~

I .'•

,,..
i

That the ofUcers ot this CorporattoJl. or any ,
ODe or more of &hem, are hereby autbDrized I I

to opaa a b8DkaCCOUllt or aCCO\JIlte from lime :. ~

to time wWl the Chemical BIIDk (heJteiDaftar f;
l'8ferred toO as the -''Bmk''). lor 8Ild 1D the~ 'I'

ot tide Corpo1"U1oll with .uch tWe or titles u i ".
he 01' they mq de.jpte. ; j;

That tile PreBldeDt, Vi<?,= Pn.Meat"FinaDce, "i

Vice Pre.ideDt..Reaearch aDdBIlgiDeeriDg.
Aaaiatallt Vice Pre8ideR'''1iDaDce. aDd Aa8i1teDt
Secreary of tis Corporat1ca. rriptn, atqly for
amoUDts aDder ~. 000 8IICl ;JoiDtl7 lor *5, 000 aDd
over. _d tbe1r acce880r8 moffice, end i1A1 otMr
per8Cllll hereafter a1ltboriHd to 8ip 011 behalf Of .
W. CorporadclD. u. bereby aatboriud to lip
ebecks~ drafts. JJOte., acceptaDces, aDd~r
tnatrumeate, and orderl for the payment or with
drawal o( 1DOMy8. endUe. lteD18 and property
at aD, time held by the But for account of thla
CorporatiaD. aDd the BBDk 18 hereby autboriZed
to hmlor IIDY or all thereof and other 1Dstruments
aDd order. autborlEed to be paid bJ the BaDk.
inolUding such &If may bring about aD overdraft
and aucll as may be payable to or for the benefit
of uq signer thereof or other oUlcer or employee
iJldl'ridually wtthout mqulry u to. the circumstances
of the iasue or the disposition of the proceeds
thereof and without Umit as to amount.

and take such actioD .. ·IDaY be nece.sal')' or COD98D1nt!

I
15.

..,

'" --.'~. .

That the Bank 1s hereby authorized to accept for
deposit for the account of thla Corporation for
credit, or for collection, or otherwise, auyor all
ahecks. drafts, nates and other iDatruments of
every kind indorsed by a:Dy person Dr by band
stamp impression SDt the muno ot thill Corporation
or wlthoLltmdorsemuBt. :

'-'.

,

1I00/lJ
daa MV1 Sl~ l~lV
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That the officers of thiI CorporaticD or any
one or more-of them are hereby authorized .
to act tor thia COl'pOzoatlca ih aU other matters :
8Z1d traD8acUo11S "latin, to any 01U. bu_.a'
with the Bank. . . . . i
That each ot the loregolq relOlatiou md the I
autborit7 td1ereby caolerred .ball remam in
full force IIIld efteot DDtU writteD DOtlce ot .
revocat:l.oJ1 or mocuncatioD &baD. be reeeived

. b;y tb8 BaDk; tbat tile Secretu)' or lIDy AS8i8taDt
8ecretal';y·or Ul7 other oftlcer of tbla CorpoNdDp
ts hereb;y autho~ed ad directed to certUy. UDder
the leal ot thle Corporation or. DOt. but with Jjb; .
effect in the 14tter cue, to t:be Buk tile foregOfq
reaolutioDs. the DUDeS ot the oIJla..8 and other :
representative. of this Corporauoo. aD7 ob·Dge~ ;
from time to time in the .ald oftlaer. aDd repn~ .
ss1Bttves 8Dd speciDl8lUl ot the1l" respectiw I /.

s1pature.: and that the BIIDk ma,y OODC1J~8ively; :
as.t1DDe that perSOlUJ at ~·Um. cerWS8d to it ...

I.

to be oftlcer. or other repreaentatlve8 of thia
Corporatiall COIltiJlue as ncb until reeeipt b7
tbe But 01 written DOtice to the COGtrar7.

USOLVBD. That tbe otr1cer. of this Corporat;iol1 be and
they are hel"eby aatbomed and directed to
depo.U the tuna of thta Corparattall from time
to time in The 1I'irst Natfoae1 BBDlt1D St.
Petersburg. P1or1da subject to the Rales and
Regulatl0D5 qf .aidB~ aDd until further order
of the Board ot Directors of this CorporaUaD.. to
w1thdra:w the same from tim. to time upon check
or other ortjer of the CorporatJan and that any

. other fndividua1a other than omcera of tb1a Corpo
ration whose signaturea may appear as authorized
by We Board are authorized to withdraw funds in
the.lame mlUUler as set forth above for its offieera.
sfgDed in the name of the CorporatioD by any one of
the live individualS whose sipetures .appear QI1 this
card ~ the spaces so provided which are the genuine
signatures of the 1ncllviduals authorlled to sign.

That said Bank be ~~ is hereby authorized fIDd
requested to accept, .bonor and pay without' fUrther
inquiry. aU checks and other orders for the payment

I
,,'I

. '..

,.
. ,

I •

I
I,

dHO an SI, J.t.LV
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or withdrawal of money depoelted with 88id
Bank JD the~e of tbl,. Corporation iDolud1Dg
cheCks drawn to the individual OJ"der of tile
iDdlv1duat(s) 'aigoiDg .... and iDaludiD, al80
aU. auch tutnuneDts payable 01' bldorsed to the
order of this Cozporat1GD wheD such checks o~!
other orders for mcaey .bal1 be eiFed or' jJ1- i !
dozoaed in the name of this Col'pOratloll,b:r tbe :
f,nd!?idual(.) autbo~.d to 110 .jp. '. r -' l

.• • I

~ ,

I
I
I

,
0." ,

"

BE IT P'UllTBICR KESOl,YED. that sald CorporaUoD agre'•• to ~ 1, ,
'. . me Rules aDd Replatlou priDted on th1a card ' f: I

, "azul that the IorelOiDI powers IDd autborUr"~ : t .
.. ecmtJnue andl wrUt.. DOti~ of revocation !au u : I

bew given to :8aid BUlk. : l'

-',

~ ..

..-....
"II,

,

'USOLVED, 'That the otllcers of tbi8 Corporation be aDd tJ1e7 :. ,
are hereb7 autboriZe4 and d1l"ected~ depold.t the' .
tlmds of this COl'pOratioD from time to time iD
The J1lrlt State Bazat. St. Petersburg. Florida.
subject to the Rules aDd RAtplatioDs of saiel Bank.
and UDtil furtber order of the Board ot DireCtorll,
of this Corporation, to withdraw the same from
time to time upz check 01" olber order ot the
CorporaUe and that aD,)" other iDdtY1dIJ·Js other
than o~r8 of this CorporatioD ,bose slpatu.re.
may appear as authorised by tbia Board are autbo..
rlzed to wUbdraw' fUnds iD. tbe same maDDer as
.et forth abo~ for it. ofAcers. Biped ill the DaJne
of the Corporation by any ODe indiriclual for amOUDta '
of less than $5,000 and by U!1 two mdlv1duals for
amounts ot'.5, 000 or more. for tboae'U1d1?iduals
whoae stpatures may appear sa autborized and
which are the, genuine slptures of the Individaals
autborized to sfin.

. .'
That said BBDk be and 1. hereby authorized and
requemtd ~o aceept, honor and P&1 without further.
inquiry, all checks and other orders for the pay"
ment or withdrawal of money deposited with said
Bank in the neme of this CorporaUon, includiDi
checks drawn to the iDdlvldual order of the indivi
du.a!(s) SJguiDg same encllncluding also all such
iDstruments payable, or indorsed to the order of
this Corporation, when such clWcka 01' other

" ,

"

I
I
I

. J

!
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EXHIBIT D

PLAN OF MERGER

OF

ELECTRONIC COMMUNICATIONS, INC.

INTO

EC I MERGER CORP.

FIRST: The names of the constituent corporations
are Electronic Communications, Inc. and Eel Merger Corp.
Eel Merger Corp. shall be the surviving corporation.

SECOND: Electronic Communications, Inc. shall
be merged into Eel Merger Corp., such merger to be effec
tive upon the filing of a Certificate of Merger in the
office of the Secretary of State of New Jersey.

THIRD: The Certificate of Incorporation of the
surviving corporation shall be the Certificate of Incorpora
tion of ECI Merger Corp., except that Article FIRST thereof
shall be hereby amended as of the effective date of the
merger to state in its entirety as follows:

wFIRST: The name of the corporation is
ELECTRONIC COMMUNICATIONS, INC.-

FOURTH: (a) The manner and basis of converting
the shares of each constituent corporation into the shares
of the surviving corporation, or cash or other considera
tion to be paid or delivered in exchange for shares of the
constituent corporations, is as follows:

Upon the effective date of the merger:

EXHIBIT

I~

(1) Each issued and outstanding share of
Electronic Communications, Inc. Common
Stock held of record by any holder
thereof other than The National Cash
Register Company shall forthwith be
cancelled and in lieu thereof the holder
of such Common Stock shall, subject to
the provisions of subparagraph (b)



I •."
o

r

, )

2

below, be entitled to receive cash at
the rate of $26.00 per share for each
such share held, except to the extent
any such holder may perfect his r~ghts

as a dissenting shareholder under Chapter
11 of Title l4A, Corporations, General,
of the New Jersey Statutes.

(2) Each issued and outstanding share of
Electronic Communications, Inc. Common
Stock held of record by The National
Cash Register Company shall forthwith
be cancelled and no shares issued or
cash paid in. lieu thereof; and

(3) The issued and outstanding shares of Eel
Merqer Corp. Common Stock (all of which
shares are held of record by The National
Cash Reqister Company and which consist
of one thousand (1,000) shares of Cammon
Stock, par value $1.00 per share) shall
be the issued and outstanding shares of
the surviving corporation.

(b) From and after the effective date
of the merger, the holders of certificates of Electronic
Communications, Inc. Common Stock shall cease to have any
rights with respect to SUch stock, except to the extent
any such holder may perfect his rights a.s a dissenting
shareholder under Chapter 11 of Title l4A, Corporations,
General, of the New Jersey Statutes. After the effective
date of the merger, each holder of record, other than The
National Cash Reqister Company, of an outstanding certifi
cate or certificates theretofore representing shares of
Electronic Communications, Inc. Common Stock, shall be en
titled, except as aforesaid, upon surrender of the same
to the surviving corporation duly endorsed as the surviving
corporation may require, to receive in exchange therefor a
check in an amount equal to the number of shares thereto
fore represented by such certificate or certificates
multiplied by $26.00.

Dated as of December 6, 1971.
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For Immediate Release

WICHITA PLANT BECOMES
OPERATING UNIT OF NCR

The Standard Precision Division of Electronic Communications, Inc.,

bas become part of the Data Terminals Division of the National Cash

Register Company, it was announced today.

Standard Precision, located in Wichita, had been a division of

Eel since 1959. ECI, located in" St. Petersburg., Florida, is an NCR

subsidiary. The Standard Precision plant henceforth will be known as

the NCR Data Terminals Division Wichita plant.

Standard Precision, which has 180 employees, has been a producer

of electro-mechanical parts for the general aviation industry, includ

ing .instruments and gyroscopic devices.

·As a unit of the NCR Data Terminals Division it will produce parts

for the Ohio company's various business.machine products and terminals,

according to Plant Manager Frank L. Grigware. No changes in management

or personnel are expected.

Commenting on the announcement, NCR Wichita branch manager K. P.

Leyh said, nWe are very pleased that NCR is broadening its commitment

to the Wichita community with the establishment of an NCR production

facility here."

Standard Precision has two production f~cilitie9 in Wichita,

totaling 100,000 square feet. The main facility is at 4105 W. Pawnee

with a second plant site at 650 E. Gilbert. The firm was founded in

1949.

EXHIBITG_
(more)
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A portion of Standard Precision's former aircraft instrument

business has been sold to EDO-Aire Division of EDO Corporation in

Wichita to make room for the NCR production. Some other portions of

its production have been transferred to an ECI subsidiary, Scott

Electronics, of Orlando, Florida.

Wichita becomes the fifth plant city within the NCR Data.Te~ina1s

Division. The division's largest factory and its headquarters are in

Dayton, Ohio. Other plants are located in Cambridge, Ohio; Ithaca,

New York; and Millsboro, Delaware.
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AGREEMENT OF SALE

' ...
. .<, .
. : ..-.

, WITNESSETH:

,~

This AGREEMENT made "and entered into this 30th

day of December. 1971. "by and between Electronic Communi-

cations. Inc •• a New Jersey corporation. (forme~ly ECl

Merger Corp., sucoessor by merger to Eleotronic Communica- .
. " . I

. !. .

tions, Inc., a New Jersey c:orporation). hereinafter referred ..
" (:

" I •

to as "ECI" and Eoo Corporation. a New tor,k corporat1o~r;'

bereinafter referred to as "EDO"." : j:
: j:

I, '

!

'!'hat for and in consideration of the mutual covenants
.,

herein contained. and intending to be legal17" bound herebJ.·
r·

the partie. hereto do oovenant and agree as follows:

1. Def1niti'ons: The parties agree to the tol

lowing det1rt1tions of the terms used in this Agreement and'. I
such definitions shall apply'throughout this Agreement ex-

cept as may otherwise be specifically stated:

a. "Air Speed and Vertioal Speed Indioators"
\

shall mean all of such indioators manu-

factured by ECI's. Standard Prec1sion

.Division, 4105 West Pawnee St., W1ch1ta,

Kansas.

b. "High Co~t and Low Cost Puel,System

o

. I
I

,

I
J. .
•i,. "
~

. ~:
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i

Precision Division, JllOS West Pawnee ,St., , ,
':

Wic~ita, Kansas.

Indicators" shall mean all such ind1

cators manufactured by EeI' s Standard;

The '''Product Line Assets· mean those :
, I

assets of Eel's Standard Precision I' ,
plant, 4105 West ~awnee ~t. " W1cb1ta,; i'
Kansas and presentl, used b, Eel'. . !

I

c.

. .

,

~
I
I
I,

·1 '
' '

I,

I
! I

I
I,
I

Standard Precision Division in connec~
~ I •

tion with the manUfacture and sale ot I
said .ind1cators, as follows:

(1) All production'mach1nerJ and equ1p-

ment l1s.tflld in Bxh1bit A, attached
~.

hereto.

(2) Special tooling l1sted in Bxh1bit B,.
. ,; attached hereto •,

!

(3) All patents listed in Exhibit C-l,

attached hereto, and all dr~wings,

.i
i

, . I

, , ,
specifications, manuals, illustrations,

technical data, know-how and, other

rights in EOI's possession relating ,

to said indicators listed in Exhibit

0-2, attached hereto. (all such assets

rcrcrrou 1;0 1n 1;1\10 oublH>.rnr.rL\ph (0)

being hereinafter called "Intangible
.,

Rights").
I
!
I, I

"

2
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(4) Inventories of materials and work

in-process relative to the indicators

as listed in Exhibit D, attached; :.
I

, .
. !.

hereto. , .
I

!.
2. Covenant· to Sell and Purchase: .SubJect to I .

!.,.

I .'

.] :

Total

$26,000.00 ,$ 7,000.00

H1 Ie Lo'Cost
Puel S78tem
Indicators

Air Speed I:
Vert1cal Speed

Item ..' Indicators
For items described
in paragraph 1 c (1~, $19,000.00
above. .

I:
i:

said 1nd1cator assets to be paid b7 Eoo t~ ECI shall be I
I

the aggregate of the following amounts, payable and sub-:

ject to adjustment as prov1ded in paragraph 4.

and in accordance with the terms and condit1ons here1nafter• . . r

.. prov1ded, ECI agrees to se.11 to soc, and EDO' agree. to !.J:
'purchase from ECI, the Product Line Assets. . ','

i . ,

i:
3. Purchase Price: The purchase pr10e tor :.

I
12,000~00

!

Por items described
in paragraph 1 c (~),

. above. .."
5,000.00 17,000.00

17,600.00
Por items described
in paragraph 1 0 (4 ).,
above. (Estimated
amounts indioated, the
actual purchase price.
being the price ot such
items, as provided
in paragraph 4(c).)

3,500. 00 21',100.09

SUb-Total $48,600.00 $15',500.00 . '$64,100.00

Hnyr~lty on nll nnlon
for 2 yoar poriod as
described below 2!- .2!-

3
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4. Terms ~r Payment:

a. At clos1ng EDO w1ll de11ver to ECl its

check in the amoun~ ot $21,360.00.

b. 60 days atter the closing Eoo w1ll pay

ECl the sum or $21,370.

c. 120 days after the closing', Eoo will pay to
. . i

ECl an amoun~ equal to the AdJusted Pinal
I

P~ent, whioh ahall be oaloulated in ,'.

accordance with this sUbparagraph. Not
i..

later than 45 days atter the closing

date, ECl ahall at 1ts own expense oause

to be prepared and ahall dellver to ~o

a statement of the book value as ot the

closing date of the asaets referred to

·in paragraph 1(c)(4), certitied by an

. 1ndependent;certitied public accountant

as. having been prepared 1n accordance with

generally accepted accounting principles.

EOO shall have the r1ght to examine and

audit all records and books or ECI con

cern1ng such assets and such book value,

during reasonable bus1ness hours. Il~d_

justed F1nal Payment" shall mean

(1) i t he num of (x) $~3.000 and
!

(~) 80% ~r the book value as

4



$2~,320), less

I
i .

'.
, .

I, I

I )
: .

.. : , .

. (11)

i )

of the closing date of the

: assets referred to in, parag~aph ,

1(c)(4) (provided, that the; '.

amount caloulated p~z-suant to

this clause (1)" ahall no~ exc~ed

. ,.
the sum of all p&)'1Ilents there!'"

I;
r :totore made pursuant to 8ub- : ~
I"
I

paragraphs (a) and (b) above.:.

..
, .

.~

d. In addition to the above payments, not,

later than 30 da1s arter tbe end of each

of the firs t e1ght calendar quarters

e~d1ng atter the clos1ng date other tban

the quarter ending December 31, 1971 .

(t~e tint .8uob quarter to end Marcb 31,

· ..1972 and tbe last such quarter to end
I
i

December 31~ 1973), EDO w111 pay ECl a

rolaltl equal to 5% of the Net Selling

Price of all A1r Speed and Vert10al Speed

Indicators and Higb Cost and Low·Cost

Fuel System Indicators sold by EDO during

such quarter. II Net. Selling Price" shall

mean EDO's invoice price les8 amounts paid

uy 1t tor \;l'l\nlJrortl1t~.on chnrp;OD o.no nnl.oo

and excise taxes and less refunds and d1s-

counts allowed by 1t and actual11 taken by

. 5



r
I

I.I. ',.
I·

!

) )

purchasers. In this connection, Eoo

agrees to allow ECI the right to examine

and aud1t all records concerning said. i

. I

indicator products, during reasonable:·

business hours, covering the two ,ear

royalty period.

5. Closing: On or before December 30, 1971, •
. .

tinal clos1ng will be h.~4 at the ortice. ot D.bevo1.e,~ i

Plimpton, Lyons &Gates, 320 Park Avenue, New York, New.York·.

or at such other place as the parties hereto may mutuall,

agree, at which t1me the following transactions sha11 take .

place:

a. Eoo will del1ver to .ECI the payment

described in paragraph 3(a),above.

b. ECI will deliver to Eoo Bills of Sale

and other documents as may be necess&r,V.
or appr.opriate in the opinion of EDO's

counsel to vest in EDO good and marketable

title to the Product Line Assets other than
.e.;~~4 (JflJi- .

the Intangibl~ "?rGPerb,.. subject to no 0/'(~
mo~tgage, pledge. lien, charge, seourity

interest, or encumbrance.

c. At the closing or as soon thereafter as

possible EOl will deliver to EDO a oerti

fied copy of the resolutions of its Board

ot Directors authorizing this Agreement.

6



....
.' ' ......... .

"Ii,, ,
:" I :

... .
, I '

I

(
I .

and the actions contemplated thereby. ,',

d. ECI will deliver to EDO an a8signment;

in the torm ot Exhibit C-1 and an

assignment in the torm'ot Exh1bit'C-2~

, ,
,..

6. Delivery ot Assets: Upon delive%')' ot the

'payment as set forth in paragraph 5 a, t1tle to the ' :: /; :

Product Line' Assets Gold hereunder shall immediately ,
pass to EDO. EDO shall promptly but no later than

, ;

i .

.,.

I,

January 31, 1972, arrange tor their removal and shall pay

the cost ot all rigging, ,drayage and transportation. Eel

agrees to proVide reasonable ~ssistanoe to EDO 1n tao1lttat

1ng the movement ot the asset8 sold.

7. Representations and Warranties ot Eel: BCI

represents and warrants to EDO and &E;ree8, a8 tollowl:

a." EeI is a corporation duly organ1zed,
i

validly ex1sting and in good stand1ng

under the law8 ot the State ot New Jersey.

EOI has the corporate power and authority ,

to own arid d1sp~se ot the property 801d

hereunder.

b. The informat10n'contained in EXhibits A,

B, andD (attached hereto and 1noo~orated

here1n by re ference) 18 true and c,orreat

and does not omit any rac~8 which make

auch information mater1allf mialeading.

7



() \ )

all mortgages, pledges, liens, charges,

i

, i

c. EeI has good and marketable title to all or

the Produ~t Line Assets tree and clear or

I. '

•
security interest, conditional sale agree- I

ments, restrictions on sale, and other en-

cumbrance~. . ,
!

d. EeI has no knowledge ot 8Jl1 material 1a
I

tent de.teot or breakdown in &nJ ot the'
j'

mach1ne%')', equipment or other tang1ble;

assets constituting ~ pax;t ot -BClJ,sr. ;'lL
-. !VI'.... r/lr-.La.~,r- ~~ U~.. 1 '{l •

~~o1.1-oil-1')j,.v1.1on1Ja111-:-1ndj;c~tor0 JbJJ:l.:
a~~ f ~ ;

e. Eel has no knowledge or notice that 1n con

ducting the said indicator business, 1t 1s,

or is alleged to be infringing or contlict-

, . ing with patents, patent app11cat~ons, and

trademarks of others. Eel has no knowledge

of any actual or alleged infringement or,'

or conflict w1th, Intangible Rights, or

other rights of others which might 'result

in any material adverse effect on the con

duct ot such business or the use ot the

Product Line Assets by EDO. The desisn,

manutacture, use and sale or the Air

Speod and Vertical Speod Ind1Qato~8 and

8
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I

the High C~st and Low Cost Fuel System

Indicators bf Eel on the date hereot, . .

does not and at the time ot the cloling
. .

wlll not, and by EDO tram and atter the
" .

time ot the olosing ~ill not. Violat~" "

any patent, trademark, seM'1ce mark~ j
copyright or license. 'Allot the Intan-

, '. \

g1ble Righta owned or uSled by Eel 1n sa1d
, .. i .

I,

1ndicator bua1ness are transferable to .

EDO and are 1ncluded 1n the sa1d 1nd1-;.
cator $Saets. , The Intangible Rights will. .
,be ~rans terred by .EOl to BOO tree ~d

clear 'ot a~~ cl&4JU ot· third' part1es.

t. ' There are no actions, suits or proceed-
.

ings pencl1ns and, to the knowledge ot the
. ,

Ott1cers' ot EOI and Standard'Prec1si9n

D1vision, there are no cla1Dla or govern

mental 1nvestigat1ons pending and no ac

tions, sU1ts, proceedings, ola1ms or

governmental investlgations.threatened,

.. and no outstand1ng JuCSgment, order, writ,

injunction, decree or award, Which might

impair the abi11ty ot EOI to pertorm its

ob11gat1ons heroin con~a1ned.

. g. EOl has all neces8a~ oorporate p~wer

9
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. and author1t1 ·to enter into th1s

Agreement and to perform the obliga-' .

tiona to be performed bJ 1t bereundor•

. The execution, de11ver)" and perfomanoe

ot .this Agreemont b1 Eel will have boon

authoriaed prior to the ooourence. ot . I~
I

closing b7 all neces8Ar1 corporato ao~

.tion including approvAl b7 EeX'. 80~~;

0: D1rectors. The lilak1ng ot this .

Agreement. anc1 the C0n8U11Unat1on or tbe

tranaact10na contemplated hereunder will·

not oontiict with anr proViaion copta1ned

in the Articles ot Inoorporation or 8)'la". '.

or ECI. or re8ult 1n a bzoeaoh ot any Pl'O-

. v1i1on or, or constitute a detault undor.. .'
• "0 f

any agrGem~nt or instrumont'to wh10b 'Eel
!

1s a part1 or by whioh 1t lIay bo bOUA"'ld.·

b. All invontor1eu ot raw matcn·1ala and work

1n-procens oonst1~ut1ng a part of Bald

1n41oator a••eta IIball be usable 1n the

ordinary couruo to pro4~oe produots.or

~erahantable grade and quality normally

producod in the ordinary oourGG ..or Go.i4
I

10

...

..
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I
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or any ot the transactions oontem

plated hereby, or any other proposed

acquisition, direct or 1ndirect, or

an, assets ot EOI by EDO, and EOl

'I;;,:
: I'

• •! .
f

, I..
will indemnity EDO and hold it harmles8

, .

,
r

against liab1l1t1es, expenses, coata, \'

10s8es and claims, 1t &n7, ar1s1ng

, trom th~. emplC?Jment by EOI or se1"l10e. i

rendered to Eel (or &nJ. allegat10n or

any such emplo;ment 'or serv1cea.) or &n1

tinder, agent, ~roker or other 1nter-

I

r,.

medlary 1n such connection.
! . .

J. EeI is ot the op1n1on that th1s transac-

tion is not aU~ject to sale8 tax under

the laws ot the 'State ot Kansas; however,

if it 1s later determined that sales tax

must be paid, EOO w~ll reimburse EOI or

directly pay to the State ot Kansas any

, required sales tax.

. :
, '

I
,

• I

k. 'llbe tranaact1on3 contemplated hereby do
. .

not oonstitute a "bulk tranafer" within the·

11



, )

i·
f '

transter.

8. Representations and Warranties ot EDO: EDO

represents and warrants to Eel and agrees as tollows:

a. EDO is a corporation dull organized,

validly existing and 1n good standing .

under the laws ot the State ot Hew York.

b. EOO has all: necessary corporate power

and authority to enter into this Agree-.

ment and to pertorm the obligations to be

performed by it hereunder. The making

ot this Agreement and t~e consummation

or the transactions con~emplated .he~eby

will not conflicttdth any provision con

tained in the Cert1ficate of Incorporation

or Uy-Law3 or BOO or rosult in a branoh

ot any provis1on or~ or oonstitute a

12
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agent or other intennediary 1n connec- •.
l

tion with the negotiation or consumma~
. I

tion of this Agreelllen~ or any of the j

transactions contemplated hereby or any

other proposed acquisition, direct or .

indireet, of any assets of Eel by EDO,

and EDO will indemn1t1 EeI and hold 1t

harmless against all liabi11ties, ex-

penses, costs, lossea and cla1ma, it aDJ.

aris1ng from the emplopent' by EDO or

semees rendered to BOO (or 8n1 allega-

.: tion of ~y. such emplopent or services)

ot any tinder, broker, agent or other in- .

termediary in s~ch connection.

9. Consultation: From and atter olos1ng and

until June 30, 1972, EDO shall have the privilege of con-
..

sult1ng with ECl',s Standard Precision Division personnel

relative to said indicator business, and such personnel

shall, notwithatanding any non-disclosure agreements they

may have w1th Eel, be troe to d1BcloBe, during reasonable
I I

13
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business hours, to EDO and its representatives informa-

t;on regarding said indicator business as previoualf

carried on by EOI's Standard Precision DiVision.

I,

I,
"

10. Interpretation: This Agreement shall be
, I

i
!

. ot the State ot New York.

'governed, interpreted and applied according to the law, I'
"

, I
11. EOO '1'0 Assume No Liabilities: Eoo shall ; ,

i
not, and shall not be deemed to, assume or otherwise be '

o ..? A ..·~ n ~A~n£~~.J),ii:..
obligated to p~. pertorm or eli. charge.except tor 'lIll1 .: I 7jI.

. " ~.~
possible state sales tax as conta1ned in paragraph 7 J ~. "

above, and Eel will indemnit"J and hold EDO harmless

~ against, any and all 10S8, cost, damage or expense (in- I

eluding attorney's tees) incurred or accrued or arising

out of events ocouring 1n whole or 1n part. pr10r to

the closing date. i

12. Further Assurances: Atter closing hereunder.

EOl from time to time at Eoo's request and without further

consideration or cost or expense to Eoo, shall execute and .

de11ver such other instruments of conveyance and transfer

and take such other action as Eoo may reasonably request

more effectively to sell, transfer, assign and deliver and

voot in BDO nnd to put EI)() in poooooaion or any or tho

PrOduct Line Assets. The representations and warranties ot
f
I

14
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,
ot tive years trom closing ot this A;~1."e8JIent, Eel shall

not directly or indirectly, by itself nr through &n1 other :'

ent1ty or person, ~hether a parent, subsidiary or otherw1se, .

engage in the design, manufacture ,: allf1/or sale o~ ind1oators

i
! I
I

i )

. . ....~ ....

,
~CI contained herein shall survive ti,,'! closing and any

. I .
;inveat1gation made by· EDO.

I .
I

13. Non-Manufacture of Ino_f_,":_ators: For a period

ot the same, or sUbstantially the same, design as .the 1q~,
d1cators concerned ln thls Agreement.

14. Asslgnment: This Agreement shall be blnding

upon and lnure to the benef1t of the parties and their suc

cesao~s but shall not be ass1gnable bl either part)' wlth-. . . .' ~

out the consent of the· other.

15. Entlre Agreement: Thls Agreement const1

tutes the ent1re Agreement between the parties hereto with

respect t~ the subject matter hereof and. may no~ be Changed

or modifled orally but only by an lnstrument 1n wr1tlng

slgned by the part1es.

IN WITNESS WHEREOP, each of ~he parties hereto has

caused thls Agreement to be executed on the day and year

first above written.

, r:::

I
I

. I
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AGREEMENT 0 F SALE

)

THIS AGREEMENT made and entered into this 7~ day of

O~1't~6e,....... , 1972, by and between rna NATIONAL CASH REGISTER

COMPANY, a Maryland corporation with its principal business oClices at

Dayton, Ohio ("NCR"), and AEROSONIC CORPORATION, a Delaware cor-

poration with its principal business otrices at Clearwater, Florida

( "AEROSONIC"),

WIT N E SSE T H:

That for and in consideration of the mutual covenants herein contained,

and intending to be legally bound hereby, the parties hereto do covenant and

agree as follows:

1. Def"mitions. The parties agree to the following definitions of the tenns

used in this Agreement and sucb definitions sball apply throughout tbls Agree-

meat except as may otherwise be specifically stated:

a. "Air Gyros" shall mean air-driven horizontal and direc-

tiona! aircraft gyroscopes 8S designed, manufactured

and sold on and after January 3, 1972 by NCR's Wichita.

Kansas plant and as designed, manufactured and sold

prior to said date by the Standard Precision Division

of Electronic Communications, Inc. ("ECI"), a sub-

sidiary of NCR.

b. "Electric Gyros" shall mean electrically driven hor-

izontal and directional aircraft gyroscopes as designed .

on and after January 3, 1972 by NCRls Wichita, Kansas

plant and as designed prior to that date by the said

Standard Precision Division of ECI.

c. "NCR's Wichita, Kansas Plant" shall mean the manu-

facturing and administrative facilities located at

I
EXHIBIT
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4105 West Pawnee and 650 East Gilbert Street,

Wichita, Kansas, all as operated and maintained by

NCR on and after January 3, 1972 and prior to said

date by the said Standard Precision Division of ECI.

2. Covenant to Sell and Purchase. Subject to and in accordance with the

terms and conditions hereinafter provided, NCR agrees to sell to Aerosonic.

and Aerosonic agrees to purchase from NCR. the following assets:

a. With respect to Air Gyros -

(l) Tooling for subassemblies and final assem-

bUes as described in Schedule 1 annexed here-

to and made a part hereof;

(U) Tooling in the possession of vendors as de-

scribed in Schedule 2 annexed hereto and made

a part hereof;

(iii) In-bouse tooling for parts macbiniDg as de-

scribed in Schedule 3 annexed hereto and made

a part hereof;

(iv) Parts inventory as described in Schedule 4

annexed hereto and made a part hereof;

(v) Productim machinery and equipment "as de-

scribed in Schedule 5 annexed hereto and made

a part hereof;

(vi) All patents and patent applications owned by

,/
NCR in connection with Air Gyros; and

(vii) All drawings, service manuals, purchase

records and similar writings and records

relating to Air Gyros.

- 2 -
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b. With respect to Electric Gyros -

(i) Two (2) prototype models;

hi) Parts for four (4) additional models;

(Iii) Drawings (estimated to be 50~ complete); and

(iv) All patents and patent applications owned by

./' .
NCR in connection wlth Electric Gyros.

3. Purchase Price. For the assets described above. Aerosonic agrees to

pay NCR as indicated below:

a. For the assets described in Section 2a hereof. the

sum of '100.000 payable as follow8:

(i) $10.000 upon the execution of this Agree-

ment, the receipt of which by NCR is hereby

aclmowledged;

(ii) $40.000 upon completion by Aerosenic of

Its examination and verificatioD of said &Bsets

but not later than thirty (30) days following the

date of execution bereof; and

(ill) $50. 000 on the Closing Date (as hereinafter

defined).

b. For the assets described in Section 2b hereof. in the

event that Aerosonie determines within a period of

two (2) years following the date of execution hereof

to commence production of an electrically driven

gyroscope substantially incorporating the technology

disclosed in said assets. then Aerosonie undertakes

to pay NCR the sum of $25.000 at the time Aerosonic

commences production of such gyroscope. and further

undertakes to pay to NCR a royalty in lhe amount of

five per cent (5OJ~) of Acrosonic's selling price to

- 3 -
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its customers for each such gyroscope sold by

Aerosonic during a two (2) year period commencing

on the date on which Aerosonic commences such

production. Aerosonic shall report all shipments

of such gyroscopes and shall remit to NCR royalty

payments due hereunder at the end of each calendar

quarter starting on the date of the first such ship

ment. For the purpose of verifying such royalty

payments, Aerosonic shall grant NCR reasonable

access to 8uch records of Aerosonic as may relate to

same. In the event that Aerosonic should not deter

mine within the two (2) year period following the

date of execution hereof to commence the production

of such gyroscopes, then Aerosonic shall not be

obligated to pay to NCR either the aforesaid $25,000

or the aforesaid royalty; but in such event Aerosonic

covenants that it will not produce any other type of

electrically driven horizontal and/or directional

aircraft gyroscope during a period of ten (10) years

folloWing the date of execution hereof.

4. Condition of Assets. All of the assets to be sold by NCR to Aerosonic

hereunder will be sold on an "as is, where is" basis, and NCR makes no

representations or warranties in connection therewith except that NCR

warrants that it has title to such assets free and clear of any liens. encum

brances or restrictions affecting its title or its right to sell such assets or

otherwise restricting its ability to perform its obligations under this Agree

ment. NCR will afford Aerosonic's representatives reasonable access to the

assets described herein for the purpose of making the examination mentioned

- 4 -
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in subsection (ii) ol section 3a hereof. In the event Aerosonic:: should not be

satisfied with the condition of the assets as discovered during such examina-

tion, Aerosonic shall promptly so notify NCR in writing, and this Agreement

shall thereupon terminate and the parties hereto shall be relieved ol tbeir

obligations hereunder.

5. Closing. Unless this Agreement should be terminated as provided in

Section of hereof, the sale of the assets described In Section 2 shall close at

·the offices of ECI, 1501 72nd Street North, st. Petersburg, Florida. or at

such other place as the parties may mutually determine, and on such date

(the "Closing Date") as the parties shall mutually select. whieb date shall be

within thirty (30) days next {ollowing the completion of AerosOIlic's examination

of the assets mentioned in subsectioD (i 1) of Section 3a hereof. At the Closing.

Aerosooic shall deliver to NCR the payment described in subsection (ill) of

Sec::tido 3a. and NCR shall deliver to Aerosonic one or more Bills of Sale

aDd other documents as may be necessary or appropriate to vest ~ Ael"OSOIlic

title to all of the assets described in Section 2, free and clear of alllieDS

or encumbrances. Each party shall further deliver to the other 'at the Closing

such evidence of corporate authority to eater into and coosummate the trans-

ac::tioos contemplated hereby, in the nature of certified resolutions aDd/or

other certificates. as the other party may reasonably request.

6. Delivery of Assets. At the Closing mentioned in Section 5 hereof title
~. -

to the assets sold hereunder shall pass to Aerosonic. Aerosooic shall there-

upon promptly. but in no event later than fifteen (15) days lollowing the Closing

Date, arrange for the removal of. and remove, such assets from NCR's

premises. In connection therewith, Aerosonlc shall pay all costs of crating

or otherwise preparing the assets for shipment and all rigging, drayage.

freight and other transportation costs associated with the removal and ship-

ment of the assets. NCR agrees to provide Acrosonic reasonable access to

- 5 -
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the assets for such purpose and to lend reasonable assistance to Aero80Dic

to facilitate the removal of the assets by Aerosooic as herein provided.

7. Consultation. Following the Closing NCR shall make available to Aerosoaic.

at Aerosonic's expense as hereinafter prOVided, one or both of the folJow1D,

NCR employees for such period or periods as AerosOllic may select, but Dot

exceeding six (8) months with respect to each employee, to render OOPsulUn,

services at Aero80nic's intended gyroscope manUfacturing site at Dallas,

Texas. and Aerosooic shall reimburse NCR for all such periods of COI1sulta-

lion by each such employee at the rate applicable to him as Indicated below:

Ernest Spence
DaDDy Edwards

$1, 406 per month
$1,031 per month.

During any such period of consultation Aero80nic shall pay (or reimburse

NCR if NCR shall bave paid) the actual travel and subsistence expenses fn-

c:arred by such employees. NCR shall interpose DO objectloo In tbe event

that Aerosonic sbould attempt to employ either or both of said employees.

NCR's obligation hereunder to make either of said employees available for

CQDsuJtatioa shall terminate in the event the employee ceases beiDg an

employee of NCR.

8. Customer Warranties. Effective upon the executioD of this Agreement,

and CQIltinuing thereafter unless and until this Agreement should be terminated

as provided in Section 4. hereof, Aerosonic shall assume the responsibility of

providing warranty service to customers who have heretofore purchased Air

Gyros from NCR, or from the Standard Precision Division of ECI, which

.are within the factory-warranty period. With respect to such Air Gyros as

were produced by NCR, or said Division of ECI, prior to August I, 1971,

NCR shall reimburse Aerosonic for the actual cost of labor and materials

- 6 -
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incurred by Aerosonic in rendering such warranty service. Warranty

service rendered by Aerosonic with respect to such Air Gyros as were pro-

duced by NCR, or by said Division oC ECI. on or after August 1. 1971 shall

be at Aerosonic's sole expense. It Aerosonic is called upon to render any

warranty service within the scope of this Section 8 prior to such time as

Aerosonic shall have taken title to and possession of the assets sold hereunder.

NCR sball make available to Aerosooic from such assets parts and other items

as Aero80nic may require to render such service; and il NCR should be

required by the second sentence oC this Section 8 to reimburse Aerosonic

for the cost of rendering such service. NCR shall pay Aerosomc for such

parts and otber items as if they were then owned by Aerosonic. 10 DO event.

bowever. shall Aerosomc cite any depletion of the assets pursuant to the

foregoing sentence as grounds for termination pursuant to Section 4 hereof.

9. Further Assurances. After the Closing hereunder. NCR sbal1 from time

"to time. without further consideration or cost or expense to Aerosooic. execute

and deliver such other or farther iDstnunents of conveyance and transfer and

take such other action as Aerosonic may reasonably request more effectively

to sell. transfer. assign and deliver and vest in Aerosomc title to the assets

sold hereWlder.

10. Brokers. Eacb party hereto covenants and represents that it bas not

employed any finder. broker. agent or other intermediary in connection with

the negotiation or consummation oC this Agreement. or any of the transactions

contemplated hereby, or any other proposed acquisition. direct or indirect.

of any assets of NCR by Aerosonic. Each party hereto agrees to indemnify

and hold harmless the other party against liabilities, expenses. costs. losses

and claims, if any. incurred by or asserted against such other party arising

by reason of the alleged employment by the indemnifying party of any such

finder, broker, agent or other intermediary in such connection.

- 7 -
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11. Taxes. The parties are of the opinion that this transaction is not subject

to sales tax under the laws of Kansas. However. if it is later determiDed

that such sales tax must be paid. Aerosonic shall pay such tax or reimburse

NCR if such tax shall have been paid by NCR.

12. Bulk Sales. The parties are ot the oplnlon that the transactions contem

plated hereby do not constitute a ''bulk transfer" within the meaning of Article 6

ot the Kansas Uniform Commercial Code. However. NCR will indemnify

Aerosonic and hold it harmless against all liabiUties, expenses. costs. losses

and claims. if any. arising from tbe tailure to comply with the requirements

ot the Kansas Uniform Commercial Code which would be applicable if sucb

trausactions constituted a ''bulk transfer".

13. Separability. Wherever possible. each provision ot this Agreement

shall be interpreted in such manner as to be effective and valid under applicable

law. but if any provision ot this Agreement sball be prohibited by or invalid

-under applicable law. such provisioa sball be ineffective only to the extent

of such prohibition or invalidity without invalidating the remainder of such

provisioo or tbe remaining provisions of this Agreement.

14. Interpretation. This Agreement shall be governed. interpreted and

applied according to the laws of the State of Kansas.

15. Assignment. This Agreement sball be binding upon and inure to the

benefit of the parties and their successors but shall not be assignable by

either party without the consent of the otber.

16. Entire Agreement. This Agreement constitutes the entire Agreement

between the parties hereto with respect to the subject matter hereof and may

not be changed or modified orally but only by an instrument in writing signed

by the parties.

- 8 -



IN WITNESS WHEREOF, each of the partics hereto has caused this

Agreement to be executed on the day and year first above written.

THE NATDNAL CASH REGISTER COMPANY

By c:?£ C:~a...-/.
~epre8ide

AEROSON IC COftPO

- 9 -



SOIEDULE 1.
TOOLING FOR

GYRO SUB-ASSEMBLY
)

Ite. Serial No. Nomenclature Function of Tool
\w.i

1. 3552 Swaging Fixture Swage pins 'in H.G. drive brackets.

2. 3212 Holding Fixture Install spiral pins in erector rine.

3. 210 1076 Holding Fixture Locate wedges and hold while swaging
Ii Swaginc pivot. .

4. Locating Fixture Locate index bars and hold while
adhesive cures.

s. 3523 Locating Jig Locate port plate and gasket for in-
stallation on D.G. can asse-bly.

6. Leak Text Fixture Leak test seal strips on H.G. and D.G.
yoke assembly.

7. 210 1085 Drill Jig Drill rivet holes in H.G. background
mask and bracket.

8. 210 1085 Rivet Jig Rivet bracket to background mask.

9. 210 1076 Drill Jig Drill rivet holes in moveable mask
and bar asselllbIy •

10. 210 1076 Rivet Jig Rivet lIOVeable IUSk to bar asscllbly.

11. 3436 Cleck Fixture Check run-out on D.G. drive gear.

12. 3519 Fo1'1lling Fixture Fora seal strips for H.G. and D.G.
yoke assellbly.

13. 3260 Swaging Fixture Swage pins in shaft assembly (H.G.).

14. 3550 Swaging Fixture Swage balance screw nuts on pitch and
roll bail assembly.

15. 3525 Locating Jig Locate bearing housing in front of D.G.
frame assembly.

16. Holding Fixture Hold Sleeve in D.G. frame while
adhesive cures.

17. Guide Pin Install spriol pin in pinion and shaft
assembly on D.G. frame.

18. Holding Fixture Hold pinion while drilling pinion and
shaft for D.G. frame

19. 3132 Shop Aid Compress and hold spring for installation

\.... of erector yoke on D.G. frame.
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SGlEOULE 1.

-

I )

D.G.FINAL ASSEMBLY

)

~
Item Serial No. Nomenclature Function of Tool

1. Adjusting Tool To set depth of bearing housing in yokes.

2. 21011 Holding Fixture To hold yoke while balancing yoke.

3. Adjusting Tool To adjust gear mes~.

4. Dial Indicator To check end play in outer gimbal
bearings.

S. Locating Fixture To locate dial in frame.

6. Locating Fixture To locate glass in frame.



SCHEDULE 1. H.G. FINAL ASSEMBLY

V Item Serial No. Nomenclature Function of Tool

1. 2_1/20 Tilt Jig To hold rotor at proper angle while ad-
justing dial rings and moveable -.sk.

2. 3508-0 Holding Fixture To hold sensitive element while adjusting
dial ring.

3. 10441 Dial Indicator To check end play in outer gbbal bearings.

4. Storage Fixture To store yoke assembly WItH ready to in-
stall sensitive element.

s. Surface Plate To check bails for proper installation.

6. 210 1093 Foming Jig To loI'll pitch bails to proper configuration.

7. 210 1094 Fondng Jig To form roll bails to proper configuration.

8. 3522 Balance Jig To hold horizon bar assellbly while balanc.ing.

9. Hair Pin Weight used while balancing rotor in yoke.

10. 3553 Holding Fixture Hold yoke while installing horizon bar.

11. Check Tool To check tension on bails.

12. Feeler Gage To check spacing between bails and rotor
housing.

13. Teflon Sleeve Hold bails stationary.
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GYRO TOOLING LOCATED AT VENDORS

Schedule 2

Tool No.

2100220
21002;f·'J
2100286
2100297
2100301
2100317
2100356
2100359
2100434
2100546
2100710
2100711
2100988
2100994
2101002
2101028
2101047-9
2101048-9
2101052
2101053

\., 2101054
2101071
2101078
2101080
2101083
2101084
2101086_
2101089
2101096
2101100
2101108
2101115
2101116
2101155
2101161
2101175
2101266
2101269
2101270
2101311-9
2101346
2101402-9
2101403-9
2101529
2101530

\...2700317
2700&77

Tool Used For

Seal Plate
Am
Gasket
Spring
Frame Casting
Weight
Retainer Plate
Casting
Lever - Rocking Shaft
Plate - Port
Caging - Lever
Bracket
Arm Erector Bracket
Bracket - Erector Cam
Yoke
Casting for Pin
Bail - Pitch
Bail - Roll
Drive - Bracket
Drive - Bracket
Hub Drive Bracket
H. G. Casting
Wedge
Mask Moveable
Stiffener Dial
Nut Plate
Mask Background
Lens
Seal Strip
Dial - Blank - Horizon
Gasket
Yoke D. G.
Spring
Housing Casting
Weight Stabilizer
Vane Erection
Spring
Pointer
Pointer
Dial Blank
Gasket
Mounting Plate
Support Bracket
Bracket - Pointer
Pointer
Screw Damping
Back Plate

Tool No.

2101033
2101034
2101071
2100257
2100301
2100359
2100997
2101005
2101030
2100231
2100218
2101056
2101106
2100232-0
2100232-1
2100264
2100284
2100297
2100356
2100303
2100360
2100719
2100718
2100556
2100724
2100721
2100718
2100846
2100984
2100987
2101048-9
2101047-9
2100996
2101007
2101000
2100994
2100992
2101067-1
2101067
2101066
2101064
2101065
2101100
2101096
2101086
2101080
2101116

Tool Used For

Yoke Casting
Yoke Casting
H. G. Frame Casting
Gyro Casting
D. G. Frame Casting
Index Bar Casting
Filter Casting
Plate Casting
End Cap Casting
Balance Weight Die
Dial Blank Die
Bearing Retainer Casting
Port Plate Casting
Balance Weight Die
Balance Weight Die
Spring Tooling
Retainer Die
Spring Tooling
Retainer Plate
Gyro Cover Can
Index Bar Die
Spring Tooling
Idler Gear Tooling
Gasket Die
Spring
Retainer
Gear
Gear
Bail Retainer
Bracket Die
Bail
Bail
Gasket Die
Bracket
Spring
Erector Cam Bracing
Rotor Housing Casting
Gasket. Die
Gasket Die
Gasket Die
Sr:reen [lie
Screen Die
Dial Blank Die
Seal Strip Die
Background Mask
Moveable Mask Die
Spring Die
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~ GYRO TOOLING LOCATED AT VENDORS

Schedule 2

Tool No.

210114S
210115.3
2101146
21012.32
2101266
2101356

. Tool Used For

Weight Die
Weight Pie
Washer Pie
Drill Jig
Spring Tooling
Gasket Die



TOOL 00.

SD-SPI3818

00-2100231

MF-SPI3835

IlJ-SPl3835

IlJ-SP13843

MF-SPI3960

DJ-SPI3971

MF-SP13971

DJ-21001l6

~-2100716

"-=-2101004

HF-2101031
2101032

HF-ZlOlOO!

00-2101002

MF-2101002

1'F-2101004

HF-SP13642

00-2101188

OO-SP13834

LF-SP13642

nT-SP13982

",",SP13861

J )

SERIAL 00.

3286

3830

3073

3061

3049

3080

3180

3181 (2 Pes.)

3356

3324

3837

3489

3836

3481

3596 (2 Pes.)

3463

3308

3419

3047

3342

3060

3078 (2 Pes.)

IN OOJSE TOOLIt-li
for

GYRO PARTS MAOUNINi

SChedule 3

DESCRIPI'I~

Snap Die to perch hole in lead weight

PlInp Jig to trim lead weights

Mill Fixture for flat on Boss

Drill Jig for hole in Yoke

Drill Jig for .089 Dia. Hole

Mill Fixture for Slot

Drill Jig (1) hole

(12) Station Mill Fixture for Flat

Drill Jig for hole in shaft

Mill Fixtln'e for ''Flat'' (10 Statim)

Large All.lllin.uft Block (Shop Aid) for
COlDltersinking Pipe Thread

(8) Station Mill Fixture for MilliJlg
Slots in Rotor Hoosing

Used to Ream (2) .126/.128 holes

Drill Jig for H.G. Yoke

Two Station Fixture for making cut on
inside bottom of Yoke

Tap Fixture for Pipe Threads

Holding Fixture for Hobbing

Drill Jig to Drill (6) holes

Drill Jig for 1/16 dia. holes

Lathe Fixture to face part

Drill Jig for (4) R41 dia. holes

Drill Jig for (1) 8-32 hole



· SQIEIl.JLE 3 - IN fUJSE Td 'N; FOR GYRO PAlrrS MAOHNIN:i t._)

TOOL 1'«). SERIAL 00. OESCRIYrION

~MF-SP13935 3115 Mill Fixture for Contour

nr- 2100715 3329 Drill Jig for (2) 3/64 holes

PF-210111S 3802 Ream and Press (2) Pins in Yoke

LF-2101l22 3518 Heavy Box stylp. Indexing Lathe Fixture

llJ-2101122 3490 Drill Jig 12 for D.G. Frame

HF-21007S4 3371 Used to hold D.G. Frame while Reaming
two .126/.128 holes

HF-13774 113040 Used as Tap Fixture,
13881 IT3023

MF-ZI00971 3494 Mill Fixture for Slotting Housing

MF-ZlO0975 3470 Straddle Mill Fixture

DJ-ZlO097S 3468 Drill Jig for Drive Pin hole

00-2100979-8 3473 Pump Drill Jig (2) holes

J)J-21Q1001 3541 Drill Jig to drill holes in Yoke

\..n:-Z101001 3551 Tap Fixture for D.G. ,. H.G. Yokes
2101002

LF-2101001 3616 Lathe Fixture for Tie :Bars GChamfer
on D.G. Yoke

}oF-210100l 3514 Four Station Fixture for Machining Cast
Bal. Lug on D.G.

LC-2101001 3834 Special Collet with Clamp ~ 4 Pins to
hold D.G. when Milling Pad

MF-210100l 3515 Vise Jaws and Brass Pin for ~filling

Tie Bars

00-2101122 3491 Drill Jig 11 for D.G. Frame

TF-2101031 3513 Tap Fixture for both PINs
2101032

nJ-2101041 3599 Drill Jig

HF-SP13849 3067 Counter Sink 820 (4) Places

~-210105S 3532 Drill Jig



SQIEWLE 3 - IN H:lJSE ret -)~ FOR GYRO PARfS MAOfINllii ~ - ')

TOOL 00. SERIAL til. DESCRIPTIGl

~HF-SPI3466 3348 Ibbb~ Arbor-Adjustable

LA-21010S9 3844 Expanding Mandrel for facing back end
2101060 on 2nd operation

LF-2101031 3469 Box Type Indexing Lathe Fixture
2101032

81:-2101031 3483 Balancing Shaft for Lathe Fixture

MIT-SP13883 3178 Adapter for Air Press and large
open end wrench

1lJ'-2l01070 3492 Drill Frame caap1ete less one hole

HF-210l070 3847 Tapping Fixture for H.G. Frame

00-2101097 3476 Drill Jig (4) holes

HF-2101099 3780 Glass Beading Fixture

1'F-2101105 3465 Tapping Fixture for Pipe Threads

00-2101105 3477 Drill Jig for Screw holes

\..,n'-SP13883 3178 Adapter for Air Press

FD-SP13883 3159 Form Die, D.G. Cover Can

~1F-2l0lOO1 3596 (2 Pcs.) Two Station Mill Fixture for D.G. Yoke

LF...SPl3466 3347 Lathe Fixture for facing parts
-

13nJ-13774 IT3347 (2 Pes.) Heavy 190 Angle Block used for drilling
13881 Air Passage Hole

PD-SP13953 3101 Die for holes in Can

PD-SP13883 3100 Die for holes in Can

LF-ZIOIOOI 3485 Index Lathe Fixture & Balance Shaft
2101002

PN-2101068PD 3411 Punch Die for H.G. Cover Can

LF-2101070 3495 Bax Type Indexing Lathe Fixture

PD-2101107 3472 Punch Die for holes in Can
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Schedule 4

\.,J GYRO PARTS INVENTORY

UNIT TarAL
PART BUKBER. DESCRIPTION PCS. ~ COST

2100218 D. G. DIALS 482 .1400 67.48
2100220 D. G. SEAL PLATE 672 .1066 71.64
2100231-1 WIGHT 500 .0360 18.00
2100232 WEIGB1' 3,320 .0390 129.48
2100232-1 WIGB'l' 3,450 .0450 15S.15
2100243 S1IAF'l 1,916 .1000 191.60
2100257 YOD ERECTORS 1,150 .5200 598.00
2100258 YOKE ERECTORS 360 1.1000 396.00
2100264 SlIlDlG 1,000 .1200 120.00
2100266 DOBS 985 .4000 394.00
2100284 PLATE 3,679 '~0630 231.78
2100285 BUT 700 .1200 84.00
2100288 BOBS 7,500 .0690 517.50
2100292 SCllBV 500 .1200 60.00
2100293 SCUW 992 .1000 99.20
2100297 D.G. DAMPER SPIlG. 1,250 .0510 63.75
2100301 D. G. FlWlES 620 .8878 550.44
2100303 B. G. POIlTS 1,008 1.2500 1260.00
2100351 GLASS 100 .1200 12.00

~2100356 PLATES 6]0 .0550 34.65
2100358 PLAt'B 245 .5700 139.65
2100360 AIRPLANES 980 .0800 78.40
2100419 BEARINGS 228 1.3500 307.80
noouo BEARIRGS 188 2.0100 377.88
2100435 SPACER 470 .1030 48.41
2100436 SIW'T ASST. 6 .7600 4.56
2100455 SHAFT 2" .5201 126.90
2100519 SNAP UNGS 720 .1750 126.00
2100556 AIR SEALS 857 .0420 35.99
2100557 GLASS D. G. 519 .0550 28.55
2100633 IBSERT 5,511 .1782 982.06
2100706 SCREW 1,501 .1557 233.71
2100710 LEVEll 875 .3370 294.88
2100711 BRACKEt 787 .1550 121.99
2100113 PINION 718 .2900 208.22
2100114 BUB 1,324 .4660 616.. 98
2100116 SHAPT 1,100 .5000 550.00
2100717 SBAFl' 1,060 .2700 286.20
2100118 GEARS 1,056 .4000 422.40
2100718-9 GEARS 280 .1032 28.90
2100119 SPRING 533 .0220 11.73
2100720 GEAR ASSY. 57 1.5637 89.13
2100721 NYLON DRAG DISC. 2,181 .1276 278.30
2100723 SHAFT 14 .2800 3.92

~100125 HUB 90 .0600 5.40
100127 KNOBS 1,363 .2800 381.64
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Schedule 4

\.,1
GYRO PARTS INVD."TORY (CONT'D)

UNIT TOTAL
PART HUMBER DESCRIPTION !f!:. ~ COST

2100777 LABEL 240 .1190 28.56-
2100846 GEARS 672 .5240 352.13
2100930 VEIGH! 898 .osso 49.39
2100934 SKAP lING 524 .1912 100.19
2100945-1 LABELS 850 .0624 53.04
2100970 STRU'l' 620 .3800 235.60
2100971 BP.AB.ING DOUSING S6 .7300 40.88
2100972 BP.AB.IHG DOUSING 1,925 .2900 558.25
2100973 HU'l' 1,970 .1200 236.40
2100975 Dav. BRACKET 647 .4600 297.62
2100979 IlITAIIEI 1,100 .4000 440.00
2100980 RETAIIIEl" 1,000 .3000 300.00
2100983 BAIL PIVOTS 5,300 .0500 265.00
2100985 AIH 719 1.0700 769.33
2100986 SIW'T 1,100 .486S 535.15
2100987 BRACKET 1,275 .1300 165.75
2100988 BIACD'l' 1,400 .0500 10.00
2100989 ElEC'l'OR IlIBG 280 .4900 137.20
2100992-9 BDTOJl BOUSIBC 136 .4800 353.28
2100992-9 BDTOJl IIOUSDIG 40 .4800 19.20

\.,>2100992-9 lt01'OJl BOUSIRG 1,031 .4800 494.88
2100994 CAM 851 .2040 114.83
2100995 I'D-TEl 880 .0400 35.20
2100996 GASkEt 840 .0121 10.16
2100997 IILET POJlTS 23 .2050 4.72
2101000 LIREl 1,686 .1494 251.89
2101001 TOUS 5 5.5600 27.80
2101002 TOlE ASst. 116 4.8500 562.60
2101003 BACK PUTE B. G. 102 .8800 89.76
2101007 lOTOll stoP 492 .0930 45.76
2101025 LABELS 800 .0540 43.20
2101028 CASTING 19 .2119 4.14
2101029 ROUSING 19 2.2100 41.99
2101030 ROTOR CAPS 1,031 .3800 394.06
2101031 ROTRO USG. 224 2.0000 448.00
2101041-1 ROUSING DIAL 1,065 .5500 585.7S
2101046 BUB 116 .3000 214.80
2101047-9 RETAIHER 648 .4281 277 .41
2101048-9 RETAlNEIl 243 .3638 88.40
2101050 RETAINER 759 .4300 326.37
2101052 PLATE 2,000 .0600 120.00
2101054 HUB 2,100 .1000 210.00
2101055 GEARS 100 2.0700 207.00
2101057 DRV. BRK. ASSY. 97 .7201 69.85
2101059 ROTOR HOUSING 5 5.2400 26.20

\.....101064 SCREEN 1,950 .0075 14.63
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Schedule 4

~I
GYRO PARTS INVENTORY (CONT'D)

UNIT TOTAL
PART NUMBER DESCRIPTION !f!:. fQ!!. COST

2101153 WEICKI' 2,530 .0340 86.02
2101153-1 WEICKI' 2,000 .0396 79.20
2101155 BACK BEAlING HOUSES 196 .2000 39.20
2101161 WEIGHT 666 .1040 69.26
2101167 CAPS 15 .9100 13.65
2101192 SBIM 220 .2100 46.20
2101192-1 SBIM 350 .2100 73.50
2101192-9 SBIK 2,100 .0330 69.30
2101193-1 SBIH 223 .2000 44.60
2101194-9 SHIH 2,375 .0330 78.38
2101195 SHIH 630 .1200 75.60
2101196-9 SHIH 250 .0360 9.00
2101200 SHIH 150 .1500 22.50
2101201 SBIK 150 .1500 22.50
2101202 SHIH 100 .1500 15.00
2101203 SHIH 420 .1500 63.00
2101204 SHIH 100 .1500 15.00
2101205 SHIH 100 .1500 15.00
2101264 D. G. BOTIOK GEARS 163 .7600 123.88
2101265 FBOHt GEARS 14 .7600 10.64

\.,) 2101302 BEARINGS 65 2.2200 144.30
2101303 BEARIHGS 130 1.5400 200.20
2101304 BEARINGS 486 2.7480 1331.64
2101305 GEARS 58 2.1100 122.38
2101321 BEAllIHGS 530 .7600 402.80
2101336 SCREW 420 .0700 29.40
2101356 GASKET 573 .0157 9.00
2101385 ·PIR 600 .0500 30.00
2101440 BACK PORT ASSY. 71 1.4600 103.66
2101529 BRACKETS 322 .0920 29.62
2101530 B. G. POINTER 280 .0270 7.56
2100455-9 SHAFT 410 .5201 213.24
2100234 WEIGHT III .8100 89.91
2100557 GLASS 400 .1200 48.00
2100726 LABELS 1,180 .0400 47.20
2100741 GLASS B. G. 85 .1200 10.20
2100960 D.G. sratrr 378 .9600 362.88
2101004 FILTER CAP 1,267 .3200 405.44
2101005 H. G. BACK PORTS 651 .3600 234.36
2101080 MASK 24 .3700 8.88
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J Schedule 4

\., CYRO PARTS INVENTORY (CONT'D)

PAIlT NUMBER pes. UNIT COST TOTAL COST

3101287 7,030 .004 28.12
3101305 319 .0200 6.38
3101322 4,242 ole ole
3101344 464 .0200 9.28
3101365 11,342 .02 226.84
3101267 20,623 ale ale
3101377 2 .02 .04
3101486 47 .0200 .94
3101490 2,070 .0128 26.50
3101491 1,050 .01 10.50
:?101492 910 .01 9.10
3101412 66 .0088 .06
3101420 350 .09 31.50
3101432 4,000 .0607 242.80
3101433 1,460 .01 14.60
3101435 2,740 .01 27.40
3101436 530 .01 5.30
3101438 238 ole ale
3101488 665 .03 19.95
3101489 253 .01 2.53

"3101495 5,100 .0054 27.54
3101497 1,600 .01 16.00
3101500 400 .11 44.00
3101501 9,300 .01 93.00
3101538 5,620 .03 168.60
3101549 3,000 .05 150.00
3J01551 31" .0048 .15
3101552 272 .001 .27
3101553 40 1.1653 46.61
3101554 '342 .0059 2.02
3101555 149 .0053 .79
3101556 98 .0039 .38
3101557 1,000 .0054 5.40
3101558 157 .0259 4.07
3101559 353 .022 . "... '7;77

$45,690.00
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GYRO PRODUCTION MACHINERY &EQUIPMENT

Schedule 5

DESCRIPTION

Clean Air Booths - Edcraft

Foredom Electric Tvrque Screw Driver with Vacuum
At tacheent

Fisher ~ Porter Flow Meter (CFM)

Micro Namic Dynasic Balancer - EU 3

Micro Namic Dynamic Balancer - EU 2

Double Width - 24 ft. long Formica Top Tables with
Fluorescent Fixtures, Air and Electric Connections

Single Width - 24 ft. long Foraica Top Tables with
Fluorescent Fixtures, Air and Electric Connections

Vacuum Rotor Run-In Boxes

Scorsby Test Stands

Reflex Caaera - 4 x S Orbitor

Precision Manometer

Rate of Turn Table - McCloskey

Strobotac Units

Unholtz-Dickie Valuation System

Mead Air Press - 4" Cylinder

Manometer

Tappan Oven

Unit Vacuum Pump System

Dispatch OVen

Bakel OVen

Barber Coleman #3 Gear Hobbing Machine

Special Drilling Machine

Special Milling Machine

Total

AMOUNT

$ 2,495.45

160.10

125.50

3,475.60

2,468.55

3,725.75

790.25

6,675.20

9,005.10

425.90

210.35

195.25

820.70

9,606.00

200.45

270.75

95.50

2,785.20

351.75

195.80

250.00

3,070.00

2,460.00

$ 4_9,8S9.15
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AMENDMENT TO THE

AGREEMENT OF SALE

BETWEEN

THE NATIONAL CASH REGISTER COMPANY

AND

AEROSONIC CORPORATION

THIS AGREEMENT executed this 2Jday of October.

1972, by and between THE NATIONAL CASH REGISTER COMPANY.

a Maryland corporation with its principal business offices at Dayton.

Ohio ("NCR"), and AEROSONIC CORPORATION. a Delaware corpora-

tion with its principal business offices at Clearwater, Florida

("AEROSONIC").

WITNESSETH:

That for and in consideration of the mutual covenants herein

contained and intending to be legally bound hereby. the parties hereto

do covenant and agree to amend the Agreement of Sale. dated September 7.

1972. as follows:

1. Insert following the first sentence of paragraph 3 (b):

"The 5" royalty will be paid upon Aerosonic's receipt
of the sales price from its customers. II

2. Insert following the first sentence of paragraph 4:

"NCR. upon closing. will provide Aerosonic with all existing
warranties in its possession relating to the assets included
in this sale. "

3. Add following paragraph 4:

"In the event of such termination or in tbe event NCR fails
to complete this sale througb no fault; of Aerosonic of any
terms of tbis Agreement. any monies paid by Aerosonic under
this Agreement will be immediately refunded. II

4. Add following paragraph 5:

"At the time of closing. all assets agreed to be sold hereunder
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shall be delivered to Aerosonlc in the same condition as they
were in on date of inspection by Aerosonic as referred to
herein, except for ordinary use and wear thereof. IT at the
time of closing any of the assets referred to herein have
suffered loss or damage on account of fire, flood, accident,
act of war, civil commotion. act of God or otherwise, Aero
sonic shall have the option either to terminate this Agreement
and have returned all sums paid hereunder; or Aerosonlc can
agree to complete the purchase at a iesser price to be mutua
lly agreed upon by the parties to reflect the extent of damage
suffered to the assets. "

5. Add following paragraph 7:

"Aerosonic shall not attempt to employ any employees of
NCR except for the individuals made available for consulta
tion under this Agreement.

IN WITNESS WHEROOF, each of the parties hereto has caused

this Agreement to be executed on the day and year first above written.

THE NATIONAL CASH REGISTER COMPANY

.....-:-~~.
By r.. ···C~7



Febl'Uary 21. 1973

S. J. Wodarz, Plant EngineeX'
NCR Counting ComputoX' Division
U05 West Pawnee
~lchit., Kansas 67201

Dear HI:'. Woduz:

This refers to the inspection conducted by the undeX'signed on
February 16. 1973, of the activities peX'formed at 4105 West
Pawnee under the Standard Precisians, Inc., licens8 number
25-1061-01. In acc01'c1ance with our conv8I'sation in which you
stated that NCR. the new occupant at 4105 West Pawnee, has no
intentions of becCIlJling involved with r-adioactive material, we
are hereby cancelling license number 25-R061-01. in its entirety.

The courtesy and cooperation extended the inspector was
appreciated.

Sincerely,

DIVISION OF ENVIR.ONMENTAL HEALTH

Blaine Murray
Public Health Physicist
Radiation Control Section

BM/pc

EXHIBIT

I~
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FOULSTON &. SIEFKINL.L.P.
700FourthFinancial Center
WIChita, Kansas 67200
(316) 267-6371

()

IN TIlE EIGHTEENTH JUDICIAL DISTRICf
DISTRICf COURT, SEDGWICK COUNrY, KANSAS

CIVIL DEPARTMENT

PAMELA DAWSON McCLURE, as )
represeutative of D. W. Dawson and )
Eabd Dawson, and )
I fSlJE BRUCE DAWSON, individually, )

)
Pbrlntiffs, )

)
v, ) Case No. 96 C 700

)
NCR CORPORAnON fIkIa )
AT&:r GLOBAL INFORMATION )
SOumONS COMPANY; )
M. ISABEl I.B EDWARDS UVING )
TRUST, byand through Trustees )
lsabdle Edwardsand Maurice J. )
Edwards DI; )
MAURICEJ. EDW~S, JR. )
GENERATION SKIPPING TRUST, )
byand through TrusteeMaurice J. )
Edwards, m, )
MAURICEJ. EDWARDS, JR., )
M. ISABELLE EDWARDS, and )
MAURICB J. EDWARDS ill, individually; )
and CECO, INC., )

)
Defendants. )

)

AFFIDAVIT

I, Kirk Hamersky, after being duly sworn upon my oath, allege and state as

\..,. follows:

- 1 -

EXHIBIT
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1. I am employed by Symbios Logic at 3718 North Rock Road, Wichita,

Kansas 67226. I am the Manager of PlantEngineering of the Wichita Symbios Logic plant.

2. From October of 1972 until approximately one yearago, I was employed

by NCR Corporation in WIChita, Kansas. While employed by NCR, I was involved with the

facility engineering/management. I was the very tint NCRemployee who worked at the newly

constructed NCR plant located at 3718 North Rock Road (the -North Rock Plant"). In fact, I

worked at this plant while it was still under construction.

3. When I firstcame to NCR, NCR bad a plantlocated at 4105 WestPawnee

(the?awDee PIant"), anothel' plantlocated onGilbert Street (the -Gilbert Plant"), and a third plant

located on Tracy Streetjust northof Kellogg (the "Tracy Plantj.

4. The North Rock Plant was mnstructed to consolidate all of NCR's Wichita

operations into a singlelocation. The plant was constructed in ~973 and was finished enough that

NCR could begin moving into portions of the plantjust afterThanksgiving in 1973.

S. I specifically remember that these moves began just after Thanksgiving

because thecontractor hada Thanksgiving party for the employees working on the project. I was

theooIy NCRemployee at that party. AllotherNCRemployees weregiven a holiday that day.

6. As a facilities manager, I am familiar with the manufacturing operations

conducted by NCR in Wichita, Kansas from 1973 to the present. At thepresent timeNCR has

no manufacturing operations in the Wichita area. NCR sold its Wichita holdings to Symbios

Logic in 1995.

7. As of Thanksgiving 1973, there were noNCR employees or manufacturing

equipment located at theNorth Rock Plant. Themoves from theother Wichita plants began after

Thanksgiving and were completed fairly quickly. ByFebruary of 1974 all of the productlines,

- 2-
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personnel, spare parts, etc. which were needed forthe operation of the North RockPlant had been

moved from other Wichita facilities.

8. I am specifically fAmiliar with the move from Pawnee Plant because I was

responsible for moving all of theequipment, parts, and personnel to theNorth Rock Plant.

9. NCR used the Pawnee Plant to conduct manufacturing operations until it

movaI to the new North Rock Plant. This move took placebetween Tbanbgiving and Christmas

in 1973.

10. As of December 31, 1973, therewereno manufacturing operations at the

Pawnee Plant. After the manufacturing operations ended in 1973, NCR had no business at the

Pawnee Plant except stored excess office furniture andpossibly seven! small piles of debris or

tIash in thebuilding. Anauction was held in the spring of 1974 to sell theofficefurniture stored

at thePawnee Plant.

11. The Pawnee Plant is located on the north side of Highway K-42just west

of die intenectionof Highway K-42 and South WestStreets in Wichita, Kansas.

12. The Pawnee Plant was used by other companies aftec NCR Corporation

rnowd out, but NCR never made anyuseof thefacility after it moved to the North RockPlant

in IaJe 1973 and early 1974.

13. NCR doesnot have, and has not had any other manufacturing or storage

facilities in Sedgwick County, Kansas west of the Arkansas River since it moved to the North

Rock Plant

- 3 -
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FURTIIER AFFIANT SAITH NAUGHT.

ACKNOWLEDGMENT

STATE OF KANSAS )
) SSe

SEDGWICK COUNTY )

~f,'1 . I •

BErr REMEMBERED, thaton this .",:_) ~. day of t"-r'f(· b /".../ , 1996, before
me, a NobUy Public within and for the Countyand Stale aforesaid, came Kirk HamelSky, who
is penooaI1y blown to me and known to me to be the same penon who executed the foregoing
Affidavit, andsaid pcnoo dulyacknowledged beforeme hisexecution of thesameas and for his\r free and voluntary act and deed, for the uses and purposes thelein set forth.

IN WITNESS WHEREOF, I have hereunto set my bandand affixed my notarial
seal at WIChita, Kansas, OIl the day, month, and ye:ar lastabove written.

My Appointment Expires:

~'t'~ 'I'" "'I."'.~·,.." -, \ i 4
' l,

- 4 -
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MINCTES or- MEETING

July 21, 1976

1

A regular meeting of the Board of Directors of NCR Corporation,

a Maryland corporation, was held on July 21, 1976, at 9:00 o'clock A. M.,

Eastern Daylight Saving Time, in Room 2001, 717 Fifth Avenue, New York,

New York, pursuant to notice thereof mailed to all of the directors at their

respective addresses at least one week prior thereto.

The Iollowing directors were present:

Messrs. William S. Anderson
Charles A. Anderson
William G. Bowen
Xkholas F. Brady
G. A. Costanzo
J. J. Hangen
C. Howard Hardesty, Jr.
Robert S. Gelman
William P. Patterson
James E. Rambo

constituting a majoritv of the Board and a quorum.

I
EXHIBIT

'l
Mr. D. L. Mc lntosh, Vice President, Finance and Mr. C. E.

Reynolds, Vice President, Europe, were also present.

The Secretary presented a copy of the notice of the meeting which

had been mailed to all of the directors at their re spec tive addresses, and

the Chairman directed tha t said notice be filed with the minutes of the

meeting.

The minutes of the meeting of the Board of Directors held on

June 16, 1976, were upon motion approved.

The Chairman announced that additiunal appointments had been

made to Eoa r-d Corn m it tres .ons is t ina of Cha r lc s A. Ande r son, Audit:
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c. Howard Hardesty, Compensation; and Harry Holiday, Jr., Finance.

The Chairman then stated that management wished to r ecorn-

mend the declaration of the regular quarterly dividend on the Company's

Series A Preferred Stock in the amount of S. 3125 per share. He also

stated that management wished to recommend the declaration of a dividend

on the Company's Common Stock in the amount of S.18 per share. He

announced that he had received a certificate from the Assistant Treasurer

of the Company to the effect that declaration and payment of such a dividend

would not contravene the restriction on dividends contained in the Company's

Indenture with Morgan Guaranty Trust Company of New York.

After discussion, upon motion duly made, seconded and unanirnous lv

carried, it was:

RESOLVED, that the regular quarterly dividend of $.3125
per share be, and it hereby is declared on the
outstanding shares of Series A Preferred Stock
of the Company, payable on October 29, 1976 to
holders of such stock of record at the close of
business on September 17, 1976.

RESOLVED, that a regular quarterly dividend of $.18 per
share be, and it hereby is declared on the
outstanding shares of five dollar par value
Common Stock of the Company payable on
October 29, 1976 to holders of such stock of
record at the close of business on September 17,
1976.

Mr. Oelman, Chairman of the Finance Committee reported that

as a result of its meeting of July 20, 1976 the Committee wished to recom-

mend that the Company purchase a Learjet Model 35A aircraft at a price of

$1,800,000; that the Company make a contribution to its retirement fund for

1976 in the amount not to exceed 27 million dollars and that the Company
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employ Hewitt Associates in place of Alexander and Alexander as its

actuaries.

After discussion, upon motion duly made, seconded and

unanimously carried, it was:

RESOLVED, that the officers be and hereby they are
authorized and directed to purchase a
Lear-jet aircraft Model :~5A at a price
of $1,800.000.

RESOL'-ED. that the officers be and hereby they are
authorized to make a contribution to the
Company's Retirement Fund for 1976 in
an amount not to exceed $27. 000,000.
and the Secretary is directed to distribute
to each Director a copy of the analysis
of the fund as contained in the booklet
entitled "Pension Fund Review".

RESOLVED, that the officers be and hereby they are
authorized to employ. Hewitt Associates
as actuaries for tho Company, effective
July 1. 1976,

The Chairman referred to a written summary of routine items -

3 and 4 of Section I\T of the Agenda which had been furnished to the Directors

prior to the meeting. He directed that a copy of the summary be filed with

the minutes of the meeting.

After discussion, upon motion duly made. seconded and unanimously

carried. the following resolutions were adopted:

RESOLVED, that the form of the Agreement between
the Company and E-Systems. Inc •• · a
Delaware corporation (liE-Systems I').

providing for the sale of the Company's
equity interest in Electronic Communica
tions. Inc. to E-Systems for Nineteen
Million Dollars (except as this amount
may be modified by the Finance Com
mittee) submitted to this meeting be and
the s am e he r ebv is in all respects approved



and that the proper officers of the Company
be and they each hereby are authorized and
directed to execute and deliver to E-Systems
the Agreement, in such form or substantially
such form, with such changes therein or
additions thereto as the officers of the Corn-.
pany executing the Agreement, acting under
advice of counsel, shall deem necessary,
appropriate or desirable and approve, his
execution and delivery thereof to be con
clusive evidence of such approval.

RESOLVED, that the proper officers of the Company be and
they each hereby are authorized to agree, on
behalf of the Company, with E-Systems to one
or more amendments or modifications of the
Agreement in accordance with the provisions
thereof and to waive on behalf of the Company
anyone or more of the conditions specified in
the Agreement to which the obligations of the
Company thereunder are subject.

RESOLVED, that the officers of the Company be and they
each hereby are authorized to file, execute,
verify. acknowledge and deliver any and all
such certificates or other instruments as may
be called for by the Agreement and to do or
cause to be done any and all such acts and
things as they may deem necessary or desirable
for the performance in full of all obligations
of the Company under the Agreeme nt.

RESOLVED, that the officers of the Company be and the
same hereby are authorized and directed to
take all necessary steps and execute all
necessary documents in connection with the
foregoing resolutions.

RESOL YED, that the preambles and resolutions adopted by
this Board of Directors on June 18, 1975, relating
to the acquisition. construction and financing,
through industrial development bonds proposed to
be issued by the Connecticut Development Authority
(the "Authority"), of a facility of the Company to
be located in Milford, Connecticut, as said pre
ambles and resolutions were amended by this
Board of Directors on April 21, 1976. be and

10Q
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At the request of the Chair-man, Mr , Costanzo pre sented a

report of the meeting or" the Audit Committee held Julv 20. 1976 wnurr in

the Committee met with Price Waterhouse &. Co. and financial management

to discuss the scope of the 1976 audit and the status of c:urrent audit problems

concerning the Company. Mr. Costanzo also presented to the meeting- a

proposed charter for the Audit Committee which upon motion was adopted.

The Chairman presented to the meettng a series of charts

showing incoming orders for the Domestic Marketing Division and for

International Operations for the s ix months of 1!J76. and the orde r tr-end

bv month for the twelve months ending June :W. 1976.

Mr, Me Intosh presented to th« meeting a se rf es of charts r-elatine

to the consolidated financial position of the Company, and explained the same

in detail.

Mr. C. E. Reynolds pr-esenterl to the meeting a sc ries or charts

reviewing ~hp Companvrs manufacturing and marketing operations in each

of the countries of the European Region together with plans for the future in

that region.

Mr. Hangen traced the history of each of the facets of the NCR-CDC

cooperative relationship commencing in 1971, together with an indication

of the trend which is developing with respect to each aspect of the relation

ship for the future.

The Chairman announced tha t the next meeting of the Board of

Di rector-s would he held in \"('W York City, September 15. 1976.

2 ;,,1 1.,
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There being no further business to come bei'ore the: rnee unq,

it was upon motion duly made, sec-onded and unanirnous lv l"al'l·j('d.

RESOL \"I:':lJ, to adjourn.

ADJOURNED.

. , 1', I. .

James E. Rambo
Sec reta t·.\"
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Company Directors. The Seller

shall make available to the Duyer. unless otherwise

requested by it. the written resignations of the

Company's directors effective 8S of the Closing Date

and any Company officer who is not a full-time employee

I,

, :
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v , ,of the Compatty ~

(f) C108ing Audit. Seller shalYpave
.11

opportunity to the independen~"a~dittfbt and

afforded an

accountants

.' ~ '. ', .: ",:,

of the Buyer, prior to the date hereof. to prepare

financial statements of the Company a8 of July 25, 1976

by causing the Company to disclose to Buyerla,i~dependei1t

4uditots ~nd accountants books and recorrlg aridoth~r
. J',
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Lexinston. MA02173USA

Tel 781.862.6600

Telex92.3455

CableRaytheonex

October 8, 1998
98MAB062

VIA FACSIMILE AND CERTIFIED MAIL, RETURN RECEIPT REQUESTED

John Monroe
Environmental Geologist
Remedial SectionlRemedial Unit
Bureau of Environmental Remediation
Kansas DepartmentofHealth & Environment
Forbes Field, Building 740
Topeka, KS 66620-0001

Re: Information Request and Potentially Responsible Party Notification ("Request
and Notification") for the K42 & West (CECO) Site, located at 4105, 4125, and
4129 West Pawnee Street, in Wichita, Sedgwick County, Kansas ("the Site")

Dear Mr. Monroe:

Thank you for providingme with the documents that allegedly link Standard Precision, Inc.
and Electronics Communications, Inc. to the above-mentioned site.

Based on the information set forth in those documents, RaytheonCompany does not believe
it has any responsibility for the site. The facts as presented in the documents show that NCR
purchased 80% ofthe stock in Eel in 1968,and subsequentlyacquired 99.8% ofECI stock.
Although NCR allegesthat it operated ECI as a separate subsidiary,NCR apparently retained
the same employees, manufactured the same products, and operated out of the same
production facility until December, 1973, when it relocatedthe facilities to another Wichita
location. NCR ultimately receivedall of the physical assets of the Standard Precision
Division, and evidentlythe same employees.

As set forth in my letter dated July 27, 1998,E-Systemsdid not purchase ECI from NCR
until 1976. In other words, E-Systemshad nothing to do with the manufacturing operation in
Wichita at any time during its operation.

Nevertheless, basedon the informationyou sent to me, Raytheonconducted a supplemental
investigation and wehave been unable to find any documentsor corporate or personal
knowledge of any involvement with the Site.

EXHIBIT
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John Monroe
October8, J998
Page 2

We understand that we are under a continuingobligation to supplement our response to this
Requestand Notification, and will do so if we become aware of any further information,
Thank you for your cooperation in this matter. Please do not hesitate to contact me if you
have any questions or comments.

Sincerely yours,

RAYTHEON COMPANY

By:
. Brown
t Environmental Attorney
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Raytheon

VIA FACSIMILE AND CERTIFIED MAIL. RETURN RECEIPT REQUESTED

Walter D. Mack, ill
Project Manager
Remedial Section/Remedial Unit
Bureau ofEnvironmental Remediation
State ofKansas
Department ofHealth and Environment
1000 SW Jackson Street, Suite 410
Topeka. KS 66612-1367

Re: Information Request for the K42 & West (CECO) Site in Wichita, Sedgwick
County, Kansas ("the Site")

Dear Mr. Mack:

This letter is in response to an infonnation request sent to my attention and received on July
5,2002. The KDHE initially SCJlt an infonnation request to RAC on July 9. 1998. Upon
request by Raytheon Company (Raytheon), the KDHE provided documents that allegedly
link. Standard Precision, Inc. and Electronics Communicarioas,Inc. (Ee!) to the Site. As
Raytheon reported by letter to the KDHE, dated October 8, 1998~ based on the information
set forth in those documents, Raytheon does not believe it has any responsibility for the Site.
That letter was also sent to Evan Carpenter, USEPA Region 7, upon his request.

The facts as presented in the documents show that NCR purchased 80% of the stock in ECI
in 1968~ and subsequently acquired 99.8% ofECl stock, Although. NCR alleges that it
operated ECl as a separate subsidiary, NCR apparently retained the same employees,
manufactured the same products, and operated out of the same production facility until
December 1973, when it relocated the facilities to another Wichita location. NCR ultimately
received all ofthe physical assets ofthe Standard Precision Division, and evidently the same
employees.

As set forth in another letter to the KDHE, elated July 27, 1998, E-Systerns did Dot purchase
Eel from NCR until 1976. In other words, E-Systems had nothing to do with the
manufacturing operation in Wichita at any time during its operation.
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Nevertheless, Raytheon conducted a supplemental investigation and we have been unable to

. find any documentsor corporate or personal knowledgeof any involvementwith the Site.
We understand that we are under a continuing obligation to supplement our response to this
Request. and will do so ifwe become aware cfany further information. Please do not
hesitate to contact me uyou have any questions or comments.

Sincerely yours.

RAYTHEON COMPANY

By:

Enclosure
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RaytheonCompany

Officeof the General Counsel

14J SpringStreet

Lexington,MA 02173 USA

Tel 781.862.6600

Telex 92.3455

Cable Raytheonex

August 28, 1998
98MAB052

VIA CERTIFIED MAIL, RETURN RECEIPT REQUESTED

John Monroe
Environmental Geologist
Remedial Section/Remedial Unit
Bureau of Environmental Remediation
Kansas Department of Health & Environment
Forbes Field, Building 740
Topeka, KS 66620-0001

Rayllleon

AUG :5 I 1998

ENVr~~eAlJ ~F
REME/},~Tfb1AL

Re: Information Request and Potentially Responsible Party Notification ("Request
and Notification") for the K42 & West (CECQ) Site, located at 4105, 4125, and
4129 West Pawnee Street, in Wichita, Sedgwick County, Kansas ("the Site")

Dear Mr. Monroe:

It was a pleasure speaking with you on Wednesday, August 26, 1998. Thank you for
agreeing to search your files for any information linking Standard Precision, Inc. and/or
Electronics Communications, Inc. (ECI) to the above-mentioned Site, so that we may further
focus our investigation. On behalf of Raytheon Company, this letter responds to the Request
and Notification that you sent to Raytheon Aircraft Company on July 9, 1998. You had
previously agreed to extend the deadline by which Raytheon Company must respond to
August 28, 1998.

The Request and Notification requested certain information regarding property located at
4105,4125 and 4129 West Pawnee Street, in Wichita, Kansas (the" Site). We have
conducted an internal investigation and have been unable to find any documents or corporate
or personal knowledge of any involvement with the Site. As we discussed on July 27, 1998,
Raytheon Aircraft Company did not purchase E-Systems, Inc. Rather, Raytheon Company
purchased E-Systems, Inc. in 1995, and E-Systems, Inc. had previously purchased Electronic
Communications, Inc. (ECI) in 1976.

We understand that we are under a continuing obligation to supplement our response to this
Request and Notification, and will do so if we become aware of any further information,



John Monroe
August 28, 1998
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Thank you for your cooperation in this matter. Please do not hesitate to contact me if you
have any questions or comments.

Sincerely yours,

RAYTHEON COMPANY

By: ~//A -
/~L--"

Assistant Envirorunental Attorney
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